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201 South Tryon Street P.O. Box 31217 Charlotte, North Carolina 28231 (704) 339-5000

FAX: (704) 339-5155
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October 31, 1989

Ms. Noreta R. McGee

Secretary

Interstate Commerce Commission
Washington, DC 20423

Dear Ms. McGee:
Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section

11303(a) is one copy and one fully executed original of the following document:

of September 29, 1989, between Wickes Companies, Inc., sugcessor in
interest to Wickes Equipment Leasing, Inc. and BarclaysAmerican/-
Leasing, Inc.

- Railroad Equipment Purchase and Lease Assignment Agreemeng;fated as

- The purpose of this document is to transfer from
Wickes Companies, Inc. ("Wickes") to
BarclaysAmerican/Leasing, Inc. ("BA/L"), all of
Wickes right, title and interest in that certain
Lease of Railroad Equipment dated as of May 1,
1980 Dbetween Wickes as Lessor and Illinois
Central Gulf Railroad Company as Lessee together
with the underlying leased locomotives as
described on Exhibit A hereto.

The parties to this transaction are:

- Assignor: ickes Companies, Inc.
successor in interest to Wickes Equipment Leasing, Inc.
‘ 1010 Second Avenue
esignes:)

San Diego, CA 92101

2eey
(X3

BarclaysAmerican/Leasing, Inc.
201 south Tryon Street R
P. 0. Box 31217

Charlotte, NC 28231

— Lessee: Illinois Central Gulf Railroad Equipment
Two Illinois Center -
233 North Michigan Avenue -
Chicago, IL 60601

BarclaysAmerican/Leasing, Inc., a subsidiary of BarclaysAmericanCorporation, an affiliate of Barclays Bank BARCLAYS



BARCLAYSAMERIC

Ms. Noreta R. McGee
October 312, 1989
Page -2-

The above 1listed document should be filed with that certain Lease of
Railroad Equipment dated as of May 1, 1980 between Illinois Central Gulf
Railroad Company as Lessee and Wickes Equipment Leasing, Inc. as Lessor filed
with the ICC on June 10, 1980 bearing Recordation Number 11887 and the above
listed document should be assigned that same Recordation Number.

A fee of $15.00 1is enclosed. Please return the original recorded
documents to General Administration Manager, BarclaysAmerican/Leasing, Inc.,
201 South Tryon Street, P. O. Box 31217, Charlotte, NC 2823l.

Very truly yours,

/LEASING, INC.

Contraét Administration énager
DGD/taj

Enclosure
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Quantity

EXHIBIT A
Type Road Number
GP-11 Locomotives ICG-8739-8740
SW-14 Locomotives ICG-1429-1438



Fnterstate Commeree Commission 11/1/69
Maghington, B.L. 20423

OFFICE OF THE SECRETARY

Douglas G.Ducray
Barclays American Leasing
201 South Tryon Street
P.0.Box 31Il17

Charlotte, N.C. 28231

Dear giy:

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49

U.5.C. 11303, on 11/1/89 at 12:35pmand assigned recordation

number(s).

11887-A

‘Sincerely yours, .

Yol e

Noreta R. McGee
Secretary

Enclosure(s)
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RAILROAD EQUIPMENT PURCHASE AND LEASE ASSIGNMENT AGREEMENT

BETWEER

WICKES COMPARIES, IKC.,
SUCCESSOR IN INRTEREST TO
WICKES EQUIPMENT LEASING, INC.
3340 Ocean Park Boulevard, Suite 200
Santa Monica, California 90405

ARND

BARCLAYSAMERICAN/LEASING, INC.
201 South Tryon Street
Charlotte, North Carolina 28231



RATLROAD EQUIPMENT PURCHASE AND LEASE ASSIGRMENT AGREEMENT

RAILROAD EQUIPMENT PURCHASE AND LEASE ASSIGRMENT AGREEMENT, made as of this
29th day of September, 1989, by and between WICKES COMPANIES, INC., ("Wickes")
successor in interest to WICKES EQUIPMENT LEASING, INC., a Delaware corporation
and BARCLAYSAMERICAN/LEASING, INC., a North Carolina corporation ("Barclays"),
(hereafter "Agreement").

WHEREAS, Wickes is prepared to sell and Barclays is prepared to buy certain
railroad locomotives subject only to a certain lease agreement dated May 1,
1980, and any amendments, modifications and supplements thereto, providing for
the lease to Illinois Central Gulf Railroad, predecessor to the current Illinois
Central Railroad Company ("IC") of twelve (12) raillroad locomotives and any
parts affiliated therewith (the "IC Lease"), (for purposes of this Agreement,
all of the preceding leased rajlroad locomotives shall be singularly and
collectively referred to hereafter as "Equipment"), and

WHEREAS, Wickes is willing to assign its right, title and interest in the
IC Lease to Barclays and Barclays desires to acquire said right, title and
interest and to lease the Equipment to IC on the terms and conditions stated in
the IC Lease, and

WHEREAS, the IC Lease between Wickes and IC which is the subject of this
Agreement is attached as Exhibit G, which is incorporated herein by reference,
and

WHEREAS, Wickes warrants it has and will deliver to Barclays a certified

copy of the original IC Lease and all other documentation relevant to the IC
Lease.

NOW THEREFORE, in consideration of the premises and other good and valuable
consideration, the sufficiency of which are hereby acknowledged, and the terms
and conditions enumerated below, the parties agree as follows:

SECTION I SALE OF EQUIPMENT

ARTICLE 1 EQUIPMENT PURCHASED

1.1 Wickes agrees to sell to Barclays and Barclays agrees to purchase from
Wickes the following:

1.1.1 The Equipment more fully described in Schedule 1 to Exhibit A
attached hereto and incorporated herein by reference.

ARTICLE 2 PURCHASE PRICE AND PAYMENT

2.1 The purchase price for the Equipment shall be Three Million, One Hundred
Thousand Dollars ($3.1 million), (the "Purchase Price"). Purchase Price
shall be received by Wickes on September 29, 1989 ("Closing Date") via
wire transfer in immediately avajlable federal funds to Wickes at Irving
Trust, One Wall Street, New York, New York, ABA 0210-0067-8 account
number 890-0022-205 for credit to the account of Wickes Companies, Inc.



ARTICLE 3, BILL OF SALE ‘
3.1 Upon receipt of Purchase Price by Wickes, Barclays shall execute a

receipt for the Equipment in the form of Exhibit A attached hereto and
Wickes shall furnish to Barclays a duly executed Full Warranty Bill of
Sale with respect to the Equipment in the form of Exhibit B attached
hereto and incorporated herein by reference, so as to vest good and
marketable title to the Equipment in Barclays, free and clear of all
claims, liens, mortgages or encumbrances of any kind or character
("Title"), and Wickes shall defend said Title forever.

ARTICLE 4.

4.1

4, TAXES

Wickes hereby assumes liability for and shall pay, and shall indemnify,
protect, save and keep Barclays harmless from and against any and all
fees, taxes (including, without limitation, income, franchise, excise,
sales, use, occupational, capital, value added, leasing, leasing use,
landing, railroad use, property and stamp taxes and taxes imposed in
respect of items of tax preference), levies, assessments, imposts,
duties, charges or withholdings of any nature whatsoever, together with
any penalties, fines or 1nterest thereon imposed against Barclays or
Wickes or any Equipment or any part thereof by any Federal, state or
local government or taxing authority upon or with respect to any
Equipment or any part thereof or any interest in any party thereof as a

consequence of the sale of any Equipment by Wickes to Barclays
hereunder,

ARTICLE 5 WARRANTIES AND REPRESENTATIONS BY WICKES WITH REGARD TO THE

EQUIPMENT

The Equipment is being sold on an "AS IS, WHERE IS" basis except that

Wickes represents and warrants that as of the Closing Date:

5.1

5.2

5.3

ARTICLE

Wickes shall have good and sufficient legal and beneficial title

thereto, free of any mortgages, security interests, pledges, liens,
charges, or other encumbrances whatsoever.

No party has, or will have, an interest in the Equipment residuals other
than Barclays.

Wickes shall indemnify and hold harmless Barclays from and against any
claims, damages, losses, costs and expenses (including attorneys' fees)
as they are incurred and finally awarded, arising out of or attributable
to the inaccuracy of these warranties and representations in Article 5.

6. ASSTIGNMENT OF WARRANTIES

6.1

To the extent that any manufacturers' or other warranties are still in
effect with respect to the Equipment, Wickes hereby assigns such
warranties to Barclays at the Closing Date and agrees to take such other

steps as shall enable Barclays to process warranty claims directly with
the manufacturers.
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ARTICLE 7, DOCUMENTS AND RECORDS
7.1 Wickes shall transfer to Barclays all closing documents and all other

documentation relevant to the IC Lease, and any records existing in
relation to the Equipment that are in the possession of Wickes. These
items will be delivered to Barclays on the Closing Date, or as soon as
practical thereafter.

SECTION TI ASSIGNMENT OF EQUIPMENT LEASE

ARTICLE 8 ASSIGNMENT AND ASSUMPTION OF LEASE
8.1 Wickes hereby assigns, sells and sets over to Barclays all of Wickes'

right, title and interest in and to the IC Lease and Barclays hereby
accepts the assignment of the IC Lease and hereby agrees to perform all
of the obligations and duties of the lessor thereunder. However, Wickes
shall continue to be obligated to perform its obligations arising from
events which occurred or arise out of, or are attributable to events
which occurred prior to the Closing Date and shall have the rights and
remedies that may be available to it in its capacity as lessor under the
IC Lease prior to the Closing Date.

ARTICLE 9 WARRANTIES OF WICKES WITH RESPECT TO THE IC LEASE

9.1

9.2

Wickes represents and warrants that:

The IC Lease is freely assignable by Wickes, in full force and effect,
and all representations and warranties are correct and accurate as of
the date of this Agreement. Wickes is not in default thereunder and, to
the best knowledge of Wickes, neither is IC. To the best knowledge of

Wickes, no event has occurred, which with the passage of time, would
constitute an event of default thereunder.

Wickes is the lawful owner and holder of all legal and beneficial title
to the IC Lease and has not presently assigned or granted a security
interest in whole or in part in the IC Lease to anyone other than
Barclays. Upon Barclays' acceptance of this assignment, Barclays will
acquire from Wickes all of Wickes' right, title and interest in the IC
Lease free and clear of all liens, claims, encumbrances and transfer
restrictions whatsoever, including, but not limited to, a security
interest in favor of Fidelity Union Bank and William Annebeck, as
collateral agents for the benefit of The Royal Bank of Canada, Michigan
National Bank, Crocker National Bank, Berliner Handels-Und Frankfurter
Bank, Canadian Imperial Bank of Commerce, The Bank of Nova Scotia, and
The Fidelity Bank, pursuant to a Security Agreement dated as of
September 1, 1982, which Wickes hereby warrants to Barclays has been
paid in full and released.



9.3 Wickes shall indemnify and hold harmless Barclays from and against any
claims, damages, losses, costs and expenses (including reasonable
attorneys' fees) as they are incurred and finally awarded, arising out
of or attributable to the 1inaccuracy of these warranties and
representations in this Article 9.

SECTION 111 MISCELLANEOUS PROVISIONS
ARTICLE 10, IC's CONSENT AND BARCLAYS SALES TAX RESALE CERTIFICATE

10.1 It is a condition of this Agreement that, on the Closing Date, IC
execute the Consent, Acknowledgement and Officer's Certification, which
is Exhibit D attached hereto and incorporated herein by reference and
Barclays provide Wickes with a Sales Tax Resale Certificate for each
state that the Equipment is located in .

ARTICLE 11, GENERAL REPRESENTATIONS AND WARRANTIES OF WICKES WITH REGARD TO
THE AGREEMENT

Wickes hereby makes the following general representations and warranties
to Barclays and shall indemnify and hold harmless Barclays from and against any
claims, damages, losses, costs and expenses (including reasonable attorney's
fees) as they are incurred and finally awarded, arising out of or attributable
to the inaccuracy of these warranties and representations.

11.1 Wickes is a corporation duly organized under the laws of the State of
Delaware, is validly existing and in good standing under the 1laws of
said state and is duly qualified and authorized to do business as a
foreign corporation wherever the nature of its activities require such
qualification and authorization, except where the failure to be so
qualified would not have a material adverse effect on this transaction.

11.2 Wickes has full power, authority and legal right to execute, deliver and
perform each and every term of this Agreement, and the same has been
duly authorized by all necessary corporate action of Wickes and duly
executed and delivered by the authorized officers of Wickes and
constitutes the legal, valid and binding obligation of Wickes
enforceable in accordance with such terms, subject to applicable
bankruptcy, insolvency, reorganization, moratorium or similar laws

affecting the rights of creditors generally and to general principles of
equity.

11.3 The execution of this Agreement and the performance by Wickes of {its
obligations hereunder will not contravene or violate any provision of
its charter or articles or certificate of incorporation or by-laws or
any contract, agreement, indenture or other instrument either binding
upon Wickes or to which it or any of its properties is subject, where

such violation would have a material adverse effect on this
transaction.



11.4 There is no law or governmental regulation or order known to Wickes that
would be contravened by the execution and delivery of this Agreement by
Wickes or by performance by Wickes of each and every term and condition
contained in this Agreement, where such contravention would have a
material adverse effect on this transaction.

11.5 No consent of the shareholders of Wickes or of any other person and no
consent or approval of, or any filing or registration with, any
governmental authority, body, commission or agency 1is or will be
required as a condition to the validity of this Agreement or as a
condition to or in connection with the authorization, execution,
delivery or performance hereof by Wickes except those which have been
duly made or obtained. This Agreement and its performance will not
violate or contravene any law, regulation, order, judgment or other
simjlar obligation known to Wickes imposed by any government or
regulatory agency, court, administrative or legislative body.

11.6 There is no action, suit or proceeding pending or threatened against or
affecting Wickes or any of its affiliates before any court or before any
governmental commission, arbitrator, board, authority or administrative
agency which might result in any material adverse effect on the ability
of Wickes or any of its subsidiaries or associated companies to perform
its obligations under this Agreement or any related documents.

ARTICLE 12, GENERAL REPRESENTATIONS AND WARRANTIES OF BARCLAYS WITH RESPECT TO
THE AGREEMENT

Barclays hereby makes the following general representations and
warranties to Wickes and shall indemnify and hold harmless Wickes from and
against any claims, damages, losses, costs and expenses (including reasonable
attorney's fees) as they are incurred and finally awarded, arising out of or
attributable to the inaccuracy of these warranties and representations.

12.1 Barclays is a corporation duly organized under the laws of the State of
North Carolina, is validly existing and in good standing under the laws
of sald state and is duly qualified and authorized to do business as a
foreign corporation wherever the nature of its activities require such
qualification and authorization.

12.2 Barclays has full power, authority and legal right to execute, deliver
and perform each and every term of this Agreement, and the same has been
duly authorized by all necessary corporate action of Barclays and duly
executed and delivered by the authorized officers of Barclays and
constitutes the legal, valid and binding obligation of Barclays
enforceable in accordance with such terms, subject to applicable
bankruptcy, 1insolvency, reorganization, moratorium or similar 1laws

affecting the rights of creditors generally and to general principles of
equity.
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12.3

12.4

12.5

12.6

The execution of this Agreement and the performance by Barclays of its
obligations hereunder will not contravene or violate any provision of
its charter or articles or certificate of incorporation or by-laws or
any contract, agreement, indenture or other instrument either binding
upon Barclays or to which it or any of its properties is subject, nor
will any such contract, agreement, indenture or other instrument create
any lien or encumbrance of any nature whatsoever with respect to this
Agreement or to any of the Equipment.

No consent of the shareholders of Barclays or of any holders of
indebtedness of Barclays or of any other person and no consent or
approval of, or any filing or registration with, any governmental
authority, body, commission or agency is or will be required as a
condition to the validity of this Agreement or as a condition to or in
connection with the authorization, execution, delivery or performance
hereof by Barclays except those which have been duly made or obtained.
This Agreement and its performance will not violate or contravene any
law, regulation, order, judgment or other similar obligation known to
Barclays imposed by any government or regulatory agency, court,
administrative or legislative body.

There is no law or governmental regulation or order known to Barclays
that would be contravened by the execution and delivery of this
Agreement by Barclays or by performance by Barclays of each and every
term and condition contained in this Agreement, where such contravention
would have a material adverse effect on this transaction.

There is no action, suit or proceeding pending or threatened against or
affecting Barclays or any of its affiliates before any court or before
any governmental commission, arbitrator, board, authority or
administrative agency which might result in any material adverse effect
on the ability of Barclays or any of its subsidiaries or associated

companies to perform its obligations under this Agreement or any related
documents. _ :

ARTICLE 13. GOVERNING LAW

13.1

13.2

Applicable Law. This Agreement shall in all respects be governed by,
and construed in accordance with, the laws of the State of New York.
This Agreement shall be effective for all purposes as of the date first
above written.

Judicial Proceedings. Any judicial proceeding brought against Wickes or
Barclays with respect to this Agreement may be brought in any court of
competent jurisdietion in the State of New York, and, by execution and
delivery of this Agreement, Wickes and Barclays (i) accept, generally
and unconditionally, the nonexclusive Jjurisdiction of such courts and
any related appellate court, and irrevocably agree to be bound by any
Judgment rendered thereby in connection with this Agreement and (ii)
irrevocably waives any objection either of them may now or hereafter
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have as to the venue of any such suit, action or proceeding brought in
such a court or that such court is an inconvenient forum. Nothing
herein shall affect the right to serve process in any other manner
permitted by law or shall 1limit the right of either party to bring

proceedings against the other party in <the courts of any other
Jurisdiction.

ARTICLE 14, NOTICES AND REQUESTS

14.1

Unless otherwise specifically provided herein, all notices required or
permitted by the terms hereof shall be in writing and shall be deemed to
have been duly given when delivered personally or otherwise actually
received or five days after being deposited in the United States mail,
registered, postage prepaid, addressed as follows:

If to Wickes: Wickes Companies, Inc.
3340 Ocean Park Boulevard
Suite 2000
Santa Monica, California 90405
Attention: Vice-President Tax and Legal

Telephone: (213) 452-0161
Facsimile: (213) 452-9583

If to Barclays: BarclaysAmerican/Leasing, Inc.
201 South Tryon Street
Charlotte, North Carolina 28231
Attention: Manager of Contract Administration

Telephone: (704) 339-5000
Facsimile: (704) 339-5155

or at such other place as any such party may designate by notice given in
accordance with this Article.

ARTICLE 15, MISCELLANEOUS

15.1

15.2

15.3

This Agreement may be executed in several counterparts, each of which
shall constitute an original, but all of which shall constitute but one
and the same Agreement.

This Agreement, together with the Exhibits attached hereto, and all
other supporting documentation, is the entire Agreement between the
parties hereto and shall not be modified or amended, except by an
instrument in writing signed by duly authorized representatives of said
parties.

This Agreement shall be binding upon and inure to the benefit of the
parties' successors and assigns.



15.4

15.5

15.6

Paragraph headings are for convenience only and are not to be deemed to
be a controlling part of this Agreement.

If any part of this Agreement shall be deemed to be invalid or

unenforceable for any reason, the remaining provisions shall remain in
full force and effect.

The terms and conditions of this Agreement, including but not limited

to indemnities provided in this Agreement, shall survive the Closing
Date.

IN WITNESS WHEREOF, the parties hereto have caused this Railroad

Equipment Purchase and Lease Assignment Agreement to be executed by their duly
authorized representatives as of the date first above written.

ATTEST:

Robert S fenton
%J, S @4\&1 Its: Vice President

Secretary

{ CORPORATE SEAL]

ATTEST:

BARCL?ERICAN/LEAS ING, INC.
By: ‘ﬂ&(/’éw

/%

AL44;;k/£:) Ag? 2 Its:

S@cretary

[CORPORATE SEAL]

5302L



STATE OF ‘é&%ém_
COUNTY OF A@@_

1, Cogn - jﬂeltﬁ’“&‘v‘(/ a Notary Public for sajd County
and State aforesaid, hereby certify that m st g} é ,
personally came before me this day and acknowledged that _She is
Secretary of Wickes Companies, Inc., and that by authority duly given and as the
act of the corporation, the foregoing instrument was signed in its name by

its l//w President, sealed with its corporate seal, and attested
by Ae~ self as its __Jis7. Secretary.

~l
' WITNESS my hand and official seal, this £3  day of DeFof e ,
19_F7 .

. SZ;fi A eed by
OFFICIAL SEAL WPublic‘ s /a
ommission expires: f’/f 7

JOAN M. BREIDENBAUGH
NOTARY PUBLIC - CALIFORNIA

LOS ANGELES COUNTY
My comm. expires APR 9, 1991

Lo e

e IS S .Y

STATE OF NORTH CAROLINA

COUNTY OF MECKI.ENBURG

I, Donna l.ea Layton (now Watson) » @ Notary Public for said County
and State aforesaid, hereby certify that Marilyn P. Koch
personally came before me this day and acknowledged that _S he is A531stant
Secretary of BarclaysAmerican/Leasing, Inc., and that by authority duly given
and as the act of the corporation, the foregoing instrument was signed in its
name by its Executive Vice President, sealed with its corporate seal, and
attested by _her self as its Assistant Secretary.

WITNESS my hand and official seal, this _29th day of _ September
1989 .

Notary Public
My commission expires: January 30, 1990
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EXHIBIT A

RAILROAD EQUIPMENT PURCHASE AND LEASE ASSIGNMENT AGREEMENT
WICKES EQUIPMENT LEASING, INC. AND BARCLAYSAMERICAN/LEASING, INC.

RECEIPT FOR EQUIPMENT
AND PURCHASE PRICE

IN ACCORDANCE WITH the Railroad Equipment Purchase and Assignment
Agreement between Wickes Companies, Inc. ("Wickes”) and BarclaysAmerican/-
Leasing, Inc., ("Barclays") dated September 29, 1989, (the "Agreement"), the
undersigned Barclays hereby accepts the Equipment described in Schedule 1

hereto. Wickes hereby acknowledges receipt of the Purchase Price for the
Equipment.

WICKES COMPA

By:

// Fahert §L Fenton
v

¢k oe ey

Its:

BARCLAA{/SKM}:RICAN/LEASING, INC.
By: C‘V?guyé@u/(
Its: évﬁ

5302L



EQUIPMENT
l. Gp-11
2. GP-11
3. SwW-14
4. SwW-14
5. Sw-14
6. Sw-14
7. Sw-14
8. Sw-14
9. sw-14

10. Sw-14
11. sw-14
12. sw-14

SCHEDULE 1 TO RECEIPT FOR EQUPIMENT

RAILROAD EQUIPMENT PURCHASE AND LEASE ASSIGNMENT AGREEMENT
WICKS COMPANIES, INC. AND BARCLAYSAMERICAN/LEASING, INC.

Description of Equipment

TYPE

Switching
Switching
Switching
Switching
Switching
Switching
Switching
Switching
Switching
Switching
Switching

Switching

Locomotive

Locomotive

Locomotive

Locomotive

Locomotive

Locomotive

Locomotive

Locomotive

Locomotive

Locomotive

Locomotive

Locomotive

ICC REGISTRATION NO.

ICG 8739

ICG 8740

ICG 1429

ICG 1430

ICG 1431

ICG 1432

ICG 1433

ICG 1434

ICG 1435

ICG 1436

ICG 1437

ICG 1438

Vice President

Its:

BARCLAYSAMERICAN/LEASING, INC.

By: é )7646(/@0/1//( )

Evl

Its:




SCHEDULE 2 TO RECEIPT FOR EQUIPMENT

RAILROAD EQUIPMENT PURCHASE AND LEASE ASSIGNMENT AGREEMENT
WICKS COMPANIES, INC. AND BARCLAYSAMERICAN/LEASING, INC.

SCHEDULE OF PURCHASE PRICES

EQUIPMENT ICC REGISTRATION NO. AMOUNT
1. Gp-11 ICG 8739 $ 294,096.10
2. GP-1l1 ICG 8740 294,096.10
3. Sw-14 ICG 1429 251,180.78
4. SW-14 ICG 1430 251,180.78
5. sw-14 ICG 1431 251,180.78
6. Sw-14 ICG 1432 251,180.78
7. Sw-14 ICG 1433 251,180.78
8. Sw-14 ICG 1434 251,180.78
9. sSw-14 ICG 1435 251,180.78
10. sw-14 ICG 1436 251,180.78
11. sw-14 ICG 1437 251,180.78
12. sw-14 ICG 1438 251,180.78
TOTAL $3,100,000.00

Its:

BARCLAYSAMERICAN/LEASING, INC.

By: z WMM/

Its: é(/ﬂ




EXHIBIT B

RAILROAD EQUIPMENT PURCHASE AND LEASE ASSIGNMENT AGREEMENT
WICKES COMPANIES, INC. AND BARCLAYSAMERICAN/LEASING, INC.

FULL WARRANTY BILL OF SALE

Know all men by these presents, that Wickes Companies, Inc., a Delaware
corporation (hereinafter "Wickes") in consideration of Ten Dollars ($10.00) and
other valuable consideration to it in hand paid by BarclaysAmerican/Leasing,
Inc., a North Carolina corporation (hereinafter "Barclays"), the receipt of
which is hereby acknowledged, sells to Barclays, its successors and assigns, to
have and to hold the same for its and their own use and behalf forever, the
railroad locomotives shown on Schedule 1 attached hereto.

Wickes hereby represents, warrants and agrees that it is the lawful
owner of the full legal and beneficial title to the locomotives; that as of the
date hereof the locomotives are free from all liens and encumbrances whatsoever;
that Wickes has the right to sell the same as aforesaid; and that Wickes will
warrant and defend this sale of the locomotives to Barclays and said title
thereto against the claims and demands of all persons and entities forever.

IN WITNESS WHEREOF, Wickes has caused its corporate seal to be hereunto
affixed and these presents to be signed by its duly authorized officer
this day of , 1989,

s

WICKES COMPANIES, INC.

By:
Its:
[CORPORATE SEAL]
STATE OF
COUNTY OF
I, , & Notary Public for said County

and State aforesaid, hereby certify that
personally came before me this day and acknowledged that _ he is
Secretary of Wickes Companies, Inc., and that by authority duly given and as the
act of the corporation, the foregoing instrument was signed in its name by

its President, sealed with its corporate seal, and attested
by self as its Secretary.
WITNESS my hand and officlal seal, this day of , 1989,

Notary Public
My commission expires:

5302L



EQUIPMENT

10.

11.

12.

RAILROAD EQUIPMENT PURCHASE AND LEASE ASSIGNMENT AGREEMENT

SCHEDULE 1

TO FULL WARRANTY BILL OF SALE
DATED SEPTEMBER 29, 1989

WICKS COMPANIES, INC. AND BARCLAYSAMERICAN/LEASING, INC.

GP-11

GP-11

SW-14

SwW-14

Sw-14

Sw-14

Sw-14

Sw-14

Sw-14

Sw-14

SWw-14

Sw-14

Description of Rallroad Locomotives

TYPE

Switching
switching
Switching
Switching
Switching
Switching
Switching
Switching
Switching
Switching
Switching

Switching

Locomotive

Locomotive

Locomotive

Locomotive

Locomotive

Locomotive

Locomotive

Locomotive

Locomotive

Locomotive

Locomotive

Locomotive

ICC REGISTRATION NO.

ICG
ICG
ICG
1CG
I1CcG
1CG
ICG
ICG
ICG
ICG
ICG

ICG

WICKES COMPANIES,

By:

8739

8740

1429

1430

1431

1432

1433

1434

1435

1436

1437

1438

INC.

Its:

BARCLAYSAMERICAN/LEASING, INC.

By:

%

Its:
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REC: RTION "1188 7' 1525
AU TOTE0 e

[TERSTATE CALMIRCT COLELESION

LEASE OF RAILROAD EQUIPMENT
Dated as of May 1, 1980

BETWEEN

ILLTNOIS CENTRAL GULF RAILROAD COMPANY,
LESSEE

AND -

WICKES EQUIPMENT LEASING, INC.,
- LESSOR

Covéring 12 Locomotives
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ILEASE OF RAILROAD EQUIPMENT dated as of
May 1, 1980, between ILLINOIS CENTRAL
GULF RAILROAD COMPANY, a Delaware cor-
poration ("Lessee"), and WICKES EQUIP-
MENT LEASING, INC., a Delaware corpora-
“tion ("Lessor").

WHEREAS Lessor is entering into a Purchase and Remanu-
facture Agreement dated as of the date hereof with Lessee,

" wherein Lessor has agreed to purchase from the owners thereof,

in order to secure reusable components, the used locomotives
described in Exhibit A annexed thereto at the prices and under
the terms and conditions set forth therein; :

WHEREAS Lessee has agreed under the Purchase and Remanu-
facture Agreement to remanufacture for Lessor such used loco-
motives, using where possible such parts as may be obtained
from such used locomotives, at the remanufactured costs and
under the terms and conditions set forth therein; and

WHEREAS Lessee desires to lease the remanufactured loco-
motives from Lessor; : - : .

1 NOW, THEREFORE, 1in consideration of the premises and of
the rental to be paid and the covenants hereinafter mentioned
to be kept and performed by Lessee, Lessor hereby leases the
remanufactured locomotives to Lessee upon the following terms
and conditions:

§1 DEFINITIONS

“1.1 "Equipment" or "Units of Equipment" shall mean
the remanufactured locomotives described in Schedule 1
to and leased by Lessee from Lessor under this Lease.

1.2 "Lessor's Cost of Egquipment" shall mean the

- ‘cost of the acquisition, remanufacture and delivery
of each Unit of Equipment as s<t forth in the PRA
and Schedule 1 to this Lease. :

1.3 "Lccomotive Acgquisition Cost" shall mean the
purchase price of each of the used locomotives as
set forth in the PRA and in Schedule 1 to this Lease.
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1.4 "YPRA" shall mean the Purchase and Remanufacture
Agreement dated as of the date hereof between the Les-
sor and the Lessee..

1.5 "Remanufactured Costs" shall mean the cost of
remanufacture and delivery of each Unit of Equipment
as set forth in the PRA and Schedule 1 to this Lease.

1.6. "Unit" or "Unit of Equipment” shall mean a single
remanufactured locomotive described in Schedule 1 to
and leased by Lessee from Lessor under this Lease.

§2. NET LEASE

This Lease is a net lease. Lessee's obligation to pay
all rentals and nther amounts hereunder shall be absolute and
un<onditional and, except as herein specifically provided,
Lessee shall not be entitled to any abatement of rent or such
other amounts, reduction thereof or setoff against rent or
such other amounts, including, but not limited to, counter-
claims, abatements, reductions or setoffs due or alleged to
be- due by reason of any past, present or future claims of
Lessee against Lessor under this Lease or under the PRA; nor,
except as otherwise expressly provided herein, shall this
Lease terminate, or the respective obligations of Lessor or
Lessee be otherwise affected, by reason of any defect in or
damage to or loss of possession or loss of use or destruction
of all or any of the Units of Equipment from whatsoever cause,
any liens, encumbrances or rights of others with respect to
any of the Units of Equipment, the prohibition of or other
restriction against Lessee's use of all or any of the Units
of Equipment, the interference with such use by any person
or entity, the invalidity or unenforceability or lack of due
authorization of this Lease, any insolvency of or any bank-
ruptcy, reoryganization or similar proceeding against Lessee,
or for any other cause whether similar or dissimilar to the
foregoing, any present or future law to the contrary notwith-
standing, it being the intention of the parties hereto that
the rents and other amounts payable by Lessee hereunder shall
continue to be payable in all everts in the manner and at the
times herein provided unless the obligation to pay the same
shall be terminated pursuant to the express provisions of
this Lease. To the extent permitted by applicable law, Les-
see hereby waives any and all rights which it may now have
or which at any time hereafter may be conferred upon it, by
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statute or otherwise to terminate, cancel, quit or surrender
the lease of any of the Units of Equipment except in accor-
dance with the express terms hereof. Each rental or other
payment made by Lessee hereunder shall be final and Lessee
shall not seek to recover all or any part of such payment
from Lessor for any reason whatsoever.

§3. DELIVERY AND ACCEPTANCE OF EQUIPMENT

Lessor hereby appoints Lessee its agent for inspection
and acceptance of the Units of Equipment pursuant to, and in
accordance with, the PRA. Lessor will cause the Equipment to
be delivered to Lessee at the point or points within the United
States of America at which the Units of Equipment are to be
delivered to Lessor under the PRA. Upon such delivery of each
Unit of hquipment, Lessee will cause an employee of Lessee to
Lnspect the same, and if such Unit or Units of Eguipment are
found te be acceptable, to accept delivery of such Unit or
Units of Equipment and Lessee shall execute and deliver to
Lessor a -¢ertificate of acceptance (the "Certificate of Accep-
tance") in accordance with the provisions of Paragraph 3 of
the PRA, stating that such Unit or Units of Equipment have
been inspected and accepted on behalf of Lessee and Lessor on
the date of such Certificate of Acceptance and are marked in
accordance with Paragraph 2 of the PRA and Section 6 of this
Lease, whereupon, except as provided in the next sentence
hereof such Unit or Units of Equipment shall be deemed to
have been delivered to and accepted by Lessee and shall be
subject thereafter to all the terms and conditions of this
Lease. The delivery, inspection and acceptance hereunder of
any Unit or Units of Equipment excluded, from the PRA pursuant
to Paragraphs 3 or 5 thereof shall be null and void and ineffec-
tive to subject such Unit or Units of Equipment to this Lease.
Lecsee agrwes that it will not place any Urnit or Units of
Eguipment in service prior to the date on which such Unit or
Units of Equipment shall have been deliverea to and accepted
by Lessee on behalf of Lessor.

§4. RENTALS

4.1 Amount and Date of Payment. Lessee agrees to pay

to Lessor as rental for each Unit subject to this Lease one
interim and 60 consecutive quarter-annual payments.




(i) Interim Rent. The interim rental payment for
each init subject to this Lease is payable on August 1,
1980 (the "Interim Rent Payment Date"), and shall be in
an amount equal to the sum of: (A) the Locomotives Acqui-
sition Cost for each such Unit multiplied by .0384433% for
each day elapsed from and including the date of purchase
of each used locomotive from the owner thereof under the
PRA to, but not including, the remanufactured closing
date (as defined in Paragraph 4 of the PRA) for such
Unit under the PRA (provided, however, that if the reman-
ufactured closing date for any such Unit shall be more
than sixty (60) days after date of purchase of the used
locomotive, the daily interim rent payable hereunder in
respect of each such Unit starting on the sixty-first day
following such purchase shall be equal to 114% above the
rate of Security Pacific National Bank, in effect from
time to time for prime commercial loans of 90-day maturi-
ties to 1ts most substantial commercial customers divided
by 360 or .0384433 percent, whichever is higher, times the
Locomotive Acquisition Cost for such Unit); and (B) the
Lessor's Cost of Equipment for each such Unit multiplied
by .0384433% for each day elapsed from and including the
remanufactured closing date for such Unit under the PRA
to, but not including, the Interim Rent Payment Date.

(11) Quarterly Rental Payment. The 60 quarter-ann-
ual rental payments are payable 1n arrears on October 30,
January 31, April 30 and July 31 of each year, commencing
October 30, 1980, to and including July 31, 1995, and
shall each be in an amount equal to 3.45990% of the Lessor's
Cost of Equipment of each such Unit subject to this Lease
during the preceding quarter-annual period.

The foregoing rents have been computed to produce

for the Lessor a net after-tax yield in respect of this
.Lease on the assumption that the Remanufactured Costs of
all the Equipment subject to this Lease is 89% of the Les-
sor's Cost for all of the Equipment subject to this Lease;
1f the Remanufactured Costs of all of the Equipment is for
any reason less than 89% of the Lessor's Cost of Equipment
for all of the Equipment leased under this Lease, the rent
shall be adjusted to cause the net after-tax yield to Les-
sor in rospect of this Lease to be equal to the net after-
tax yield which the Lessor would have realized had such
assumption been correct.



4.2 Tayments on Nonbusiness Days. If any of the rental
pavment dates referred to in §4.1 above is not a business
day, the rental payment otherwise payable on such date shall
be payable on the next succeeding business day. The term
"bbusiness day" as used herein means a calendar day, excluding
Saturdays, Sundays and any other day on which banking institu-
tions in Chicago, Illinois, and San Diego, California are
authorized or obligated to remain closed.

4.3 Instructions for Rental Payments. All the payments
by Lessce provided for in the Lease, including, but not limi-
ted to, the payments provided for in this §4, shall be paid
to Lessor ot San Diego, California, or at such other places
as Lessor shall specify in writing in Federal or other funds
immediately available to Lessor by 10:00 a.m., San Diego time,
on the date such payment 1is due.

4.4 Interest on Overdue Rentals. Anything to the con-
trary herein contained notwithstanding, any nonpayment of
reintals and other obligations of Lessee due hereunder shall
result in the obligation on the part of Lessee promptly to pay,
to the extent legally enforceable, interest at a rate per annum
(the "Penalty Kate") equal to 114% above the rate of Security
Pacific National Bank, in effect from time to time for prime
commercial loans of 90-day maturities to its most substantial
commercial customers on the overdue rentals and other obliga-
tions for the period of time during which they are overdue or
such lesser amount as may be legally enforceable.

'§5. TERM OF LEASE

5.1 Beginning and Termination; Survival. The term of
this Lease as to each Unit shall begin on the date of deli-
very and acceptance of such Unit hereunder and under the PRA
and, subject to the provisions of §§11 and 13 hereof, shall
terminate on the date on which the final payment of rent in
respect thereof 1s due pursuant to §4.1 hereof. The obliga-
tions of Lessee hereunder (including, but not limited to, the
obligations under §§4, 7.3, 10, 12, 14 and 18 hereof) shall
survive the expiration of the term of this Lease.

§6. IDENTIFICATION MARKS

Lessee (at its own expense) will cause each Unit to be
kept numbered with the road number set forth in Schecule 1



hereto and will keep and maintain, plainly, distinctly, per-
maneontly and conspicudusly marked on each side of each Unit,
in letters not less than one inch in height, the words
"OWNER-LESSOR WICKES EQUIPMENT LEASING, INC.," or other ap-
propriate words designated by Lessor, with appropriate chan-
ges thercof and additions thereto as from time to time may

be required by law in order to protect Lessor's title to and
interest in such Unit and the rights of Lessor under this -
Lease. Lessee will not place any such Unit.in operation or
exercise any control or dominion over the same until such
words shall have been so marked and will replace promptly

any such markings which may be removed, defaced or destroyed.
Lessee will not change the road number or any Unit unless and
until: (i) a statement of new number or numbers to be substi-
tuted therefor shall have been filed with Lessor and duly
filed, recorded and deposited by Lessee in all public offi-
ces where this Lease shall have been filed, recorded and de-
posited; and (ii) Lessee shall have furnished Lessor an opin-
ton of counsel, satisfactory to Lessor, to such effect and to
the turther effect that such acts are sufficient for the pro-
per protection, to their satisfaction, of Lessor's interests
in the Equipment. The Equipment may be lettered with the
names or initials or other 1n51gn1a customarily used by Les-
see Or its afflllates.

Except as provided in the preceding paragraph, Lessee
will not allow the name of any person, association or corpor-
ation to be placed on any Unit as a designation that might be
interpreted as a claim of ownership.

§7. DISCLAIMER OF WARRANTIES; COMPLIANCE
WITH LAWS AND RULES; INDEMNIFICATION

. 7.1 Disclaimer of Warranties. LESSOR MAKES NO WARRANTY
OR REPRESENTATION, EITHEKR EXPRESS OR IMPLIED, AS TO THE
DESIGN Ok CONDITION OF, OR AS TO THE QUALITY OF THE MATERIAL,
EQUIPMENT OR WORKMANSHIP IN, THE EQUIPMENT DELIVERED TO
LESSEE HHEREUNDER, AND LESSOR MAKES NO WARRANTY OF MERCHANTA-
BILITY OR FITNESS OF THE EQUIPMENT FOR ANY PARTICULAR PURPOSE
OKR AS TO TITLE TO TBE EQUIPMENT OR ANY COMPONENT THEREOF, OR
AS TO LESSEE'S RIGHT TO QUIET ENJOYMENT THEREOF (EXCEPT AS
TO ACTS OF LESSOR), OR ANY OTHER REPRESENTATION OR WARRANTY,
EXPRESS OR IMPLIED, WITH RESPECT TO ANY UNIT, EITHER UPON
DELIVERY THEREOF TO LESSEE OR OTHERWISE, it being agreed that
all such risks, as between Lessor and Lessee, are to be borne




by Lessee; but Lessor hereby irrevocably appoints.and consti-
tutes Lessee its agent and attorney-in-fact during the term

of this Lease to assert and enforce from time to time, in the
name of and for the account of Lessor and/or Lessee, as their
interests may appear, at Lessee's sole cost and expense, what-
ever claims and rights Lessor may have under the PRA (including
any warranties relating to any material acquired for the reman-
ufacture of the Equipment); provided, however, that if at any
time an Event of Default (as hereinafter defined) shall have
occurred and be continuing, Lessor may assert and enforce, at
Lessee's sole cost and expense, such claims and rights. Les-
sor shall have no responsibililty or liability to Lessee or
.any other person with respect to any of the following: (i)

any liability, loss or damage caused or alleged to be caused
directly or indirectly by any Unit or by any inadequacy thereof
or deficiency or defect therein or by any other circumstances
in connection therewith; (ii) the use, operation or performance
0f any Unit or uny risks relating thereto; (iii) any interrup-
tion of service, loss of business or anticipated profits or
conseyguential damages; or (iv)y the delivery, operation, servi-
ciny, maintenance, repair, improvement or replacement of any
Unit. Lessee's delivery of a Certificate of Acceptancé shall
be conclusive evidence as between Lessee and Lessor that the
Equipment described therein are in all the foregoing respects
satisfactory to Lessee, and Lessee will not assert any claim

of any nature whatsoever against Lessor based on any of the
foregoing matters.

7.2 Compliance with Laws and Rules. Lessee agrees, for
the benefit of Lessor, to comply in all respects (including,
without limitation, with respect to the use, maintenance and
opervation of each Unit) with all applicable laws of the juris-
dictions in which its operations involving the Equipment may
extend, with the interchange rules of the Association of Amer-
ican Railroads and with all lawful rules of the Department of
Transportation, the Interstate Commerce Commission and any other
legislative, executive, administrative or judicial body exer-
cising any power or jurisdiction over the Equipment, and with
all other applicable interchange rules, to the extent that
such laws and rules affect the title, operation or use of the
Equipment, and in the event that, prior to the expiration of
this Lease or any renewal hereof, such laws oOr rules require
any alteration, replacement, addition or modification of or
to any part on any Unit, Lessee will conform therewith at
its own expense; provided, however, that Lessee may at its
own expense in good faith contest the validity or application
of any such law or rule in any reasonable manner which does
not, in the reasonable opinion of Lessor, adversely affect
the property or rights of Lessor under this Lease.

-7-



Lessee, at its own cost and expense, may furnish other
additions, modifications and improvements (including, without
Jimitation, any special devices, assemblies or racks at any
time attached or affixed to any Unit, the cost of which is
not included in the Lessor's Equipment Cost of such Unit and
which are not required for the operation or use of such Unit
by the United States Department of Transportation, the Inter-
State Commerce Commission or any other legislative, executive,
administrative or judicial body exercising any power or juris-
diction over such Unit) (collectively "Additions") to the Units
as Lessee may deem desirable in the proper conduct of its bus-
iness so long as such Additions shall not be inconsistent with
the continuing operation of the Eguipment, and shall not dimin-
ish the value, utility or condition of the Equipment below the
value, utility and condition thereof immediately prior to the
making of such Additions, assuming the Equipment was then in
the condition required to be maintained by the terms of this
Lease.

Title to all Parts (as hereinbelow defined) incorporated
in or installed as part of the Equipment shall without further
act vest in Lessor in the following cases: (i) such Part is
in replacement of or in substitution for, and not in addition
to, any Part originally incorporated in or installed as part
of a Unit at the time of the acceptance thereof hereunder or
any Part in replacement of, or in substitution for, any such
original Part; (1ii) such Part is required to be incorporated
in or installed as part of the Units of Equipment pursuant to
the provisions of §8.1 hereof or the terms of the first sen-
tence of this §7.2; or (iii) such Part cannot be readily re-
moved from the Unit to which it relates without material damage
thereto and without diminishing or impairing the value or util-
ity which such Unit shall have had at such time had such alter-
ation or addition not occurred. 1In all other cases, if no
Event of Default, or event which with notice or lapse of time
or both would constitute an Event of Default, shall have
occurred and be continuing, title to Parts incorporated in
or installed as parts of the Units of Equipment as a result
of such alterations or additions shall vest in Lessee and
may be removed by Lessee at any time during the term of this
Lease and prior to the renewal thereof and prior to the return
of the Equipment to Lessor pursuant to §14 hereof. The term
"Part" for the purposes of this paragraph shall be defined to
include any appliance, part, instrument, accessory, furnishing
or other equipment of any nature which may from time to time
be incorporated in or installed as part of any Unit.



7.3 Indemnification. Lessee agrees to indemnify, pro-
tect and hold harmless Lessor from and against all losses,
damages, injuries, liabilities, claims (including, without
limitation, claims for strict liability in tort) and demands
whatsoever, regardless of the cause thereof, and expenses in
connection therewith, including, but not limited to, counsel
fees and expenses, patent liabilities, penalties and interest,
arising out of or as the result of the entering into or -the
performance of or the occurrence of a default, an event of
default or an Event of Default under this Lease or the PRA,
the ownership of any Unit, the ordering, acquisition, use,
operation, condition, purchase, delivery, rejection, storage
or return of any Unit or any accident in connection with the
operation, use, condition, possession, storage or return of
any Unit resulting in damage to property or injury or death
to any person. The amount Lessee shall be required to pay
with respect to any of its obligations under this section
shall include a payment to Lessor sufficient to restore Les-
sor to the same position, after considering the effect of
such payment on 1ts United States Federal income taxes and
state and city income taxes or franchise taxes based on net
income, that the Lessor would have been in had the liability
or expense indemnified against not been incurred.

Lessee shall not be released from its obligations here-
under in the event of any damage to or the destruction or
loss of any or all of the Units of Equipment.

Lessee agrees to cooperate with the Lessor in the prep-
aration of any and all reports (other than tax returns) to be
filed by Lessor with any Federal, state or other regulatory
authority by reason of the ownership by Lessor of the Equipment
or the leasing thereof to Lessee. -

The indemnities contained in this §7.3 shall survive the
expiration or termination of this Lease and return of the Equip-
ment as provided in §§12 and 14 hereof with respect to all ,
events, facts, conditions or other circumstances occurring or
ex1sting prior to such expiration or termination. None of the
indemnities in this §7.3 shall be deemed to create any rights
ot subrogation 1n any insurer or thiird party against Lessee
therefor, from or under the indemnified party, whether -because
of any claim paid or defense provided for the benefit thereof
or otherwise. The foregoing indemnities by Lessee shall not
constitute a guarantee by Lessee of the residual value of any
Unit.



§8. MAINTENANCE; CASUALTY OCCURRENCES; INSURANCE

. 8.1 Maintenance. Lessee at its own expense will main-
tain and service each Unit (including any parts installed or
replaceinents made to any Unit and considered an Addition [as
defined in §7.2 hereof] hereunder) which will include test-
ing, repair and overhaul of each Unit so that each Unit will
remain: (i) in as good operating condition as when delivered
(ordinary wear and tear excepted); (ii) in compliance with
any and all applicable laws and requlations; and (iii) eli-
gible for railroad interchange in accordance with the inter-
change rules of the Association of American Railroads, if such
rules are applicable. Each Unit will be maintained at least
as well as other similar equipment owned or leased by Lessee.

8.2 Definition of Casualty Occurrence; Payments. 1In the
cvent that any Unit shall be or become worn out, lost, stolen,
destroyed, or irreparably damaged, from any cause whatsoever,
or taken or requisitioned by condemnation or otherwise by the
United States Government or by any other governmental entity
resulting in loss of possession by Lessee for a .period of 90
consccutive days during the term hereof (such occurrences being
hereinatter called "Casualty Occurrences"), prior to the return
of such Unit in the manner set forth in §14 hereof, Lessee shall
promptly and fully notify Lessor with respect thereto. On the
rental payment date next succeeding such notice Lessee shall pay
to Lessor an amount egqual to the rental payment or payments in
respect of such Unit due and payable on such date plus a sum
equal to the Casualty Value (as defined in §8.3 hereof) of such
Unit as of the date of such payment in accordance with the sche-
dule reterred to below. Upon the making of such payment by Les-
see in respect of any Unit, the rental for such Unit shall cease
to accrue, the term of this Lease as to such Unit shall termin-
ate and, except in the case of the loss, theft, or destruction
of such Unit or its irreparable damage, Lessor shall be enti-
tled to recover possession of such Unit and Lessee shall pay
all costs of removal of such Unit and of freight to the place
designated pursuant to §14 hereof. In the case where such Unit
is lost, stolen, destroyed or irreparably damaged, Lessor shall,
upon payment of such rental and any other payments and the Cas-
ualty Value of such Unit, transfer to Lessee, without any repre-
sentation or warranty of any kind, expressed or implied, whatever
title to such Unit it may have, and upon such transfer the lease
of such Unit hereunder shall end.

8.3 Amount of Cashalty Value. The "Casualty Value" of
each Unit as of the payment date on which payment is to be

-10-
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made as aforesaid shall be an amount equal to that percentage
of the Lessor's Cost of Equipment of such Unit as is set forth
in Schedule 2 hereto opposite such date.

Whenever any Unit shall suffer a Casualty Occurrence
atter termination of this Lease at the expiration of the
original or any extended term hereof and before such Unit
shall have been returned in the manner provided in §14
hercof, Lessee shall promptly and fully notify Lessor with
respect thereto and pay to Lessor an amount equal to the
Casualty Value of such Unit, which shall be 20% of the Les-
sor's Equipment Cost of such Unit (unless such termination
occurs after the term of this Lease has been extended pur-
suant to §13 hereof, in which case the amount of such Cas-
ualty Value shall be as agreed upon between Lessor and Les-
see at the time of such extension). Upon the making of any
such payment by Lessee in respect of any Unit (except in the
case of the loss, theft or complete destruction of such Unit),
Lessee shall be entitled to recover possession of such Unit.

8.4 Lessee Agent for Disposal. 1In the situation des-
cribed in §8.2 hereof where Lessor is entitled to recover .

- possession of a Unit due to a Casualty Occurrence, Lessor

hereby irrevocably appoints Lessee as agent and Lessee here-
by accepts such appointment as agent to dispose of any such
Unit and Lessee further agrees to use its best efforts to
dispose of any such Unit or component at the best price ob-
tainable on an "as is, where is" basis. Provided that Les-
see has previously paid the Casualty-Value and other payments
due under §8.2 hereof to Lessor, Lessee shall in such situa-
tion be entitled to the proceeds of such sale to the extent
they do not exceed the Casualty Value of such Unit, and shall
pay any excess to Lessor. : '

8.5 Requisition by United States Government. In the
event of the requisition for use (which is not a Casualty
Occurrence) by the United States Government or any political
subdivision thereof (the "Government") of any Unit during
the term of this Lease, all of Lessee's obligations under
this Lease with respect to such Unit shall continue to the
same extent as 1f such requisition had not occurred, except
that if such Unit is returned by the Government at any time
after the end of the term of this Lease, Lessee shall be
obligated to return such Unit to Lessor pur$uant to §§12 or
14 hereof, as the case may be. promptly upon such return by
the Government rather than at the end of the term of this
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Lease, but Lessee shall in all other respects comply with the
provisions of said §§12 or 14, as the case may be, with res-
pect to such Unit. All payments received by Lessor or Les-
see from the Government for the use of such Unit during the
term of this Lease shall be paid over to, or retained by,
Lessee provided no Event of Default (or other event which
after notice or lapse of time or both would become an Event
of Default) shall have occured and be continuing; and all
payments received by Lessor or Lessee from the Government
for the use of such Unit after the term of this Lease, shall
be paid over to, or retained by, Lessor.

8.6 MNo Release. Except as hereinabove in this §8 pro-
vided, Lessee shall not be released from its obligations here-
under in the event of and shall bear the risk of, any Casualty
Occurrence to any Unit from and after deliver and acceptance
thereof by Lessee hereunder. -

B.7 Insurance to be Maintained.

(i) Lessee will cause to be carried and maintained
at all times during the term of this Lease physical dam-
age and liability insurance covering the Equipment in the
name of Lessor and Lessee in such amounts-and in such form
as 1s commonly maintained on comparable equipment by com-
panies similarly situated. Lessee currently maintains
the insurance coverage described in annexed Schedule 3.
Such insurance policy or policies shall provide that all
losses thereunder will be adjusted with Lessee and Lessor
and will be payable to Lessor and Lessee as their respec-
tive interests shall appear;

(ii) The policies of insurance required under this
Section 8.7 shall be valid and enforcable policies issued
by insurers of recognized responsibility comparable to
Lessee's present insurers. Upon the execution of the
first Certificate of Acceptance, and thereafter not less
than thirty (30) days (if insurance industry practice so
allows) prior to the expiration dates of any expiring pol-
icies theretofore furnished under this Section 8.7 origi-
nals of the policies and satisfactory evidence of the pay-
ment of premiums theron shall be delivered by Lessee to
LLessor except that Lessor may accept copies of the pol-
icies and certificates of insurance in lieu of original
policies. Such policies may be blanket policies covering
other equipment not covered by this Lease, provided that
any blanket policy shall in an accompanying certificate
of insurance or rider specifically designate the units of
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sales, use, personal property, leasing, leasing use, stamp

or other taxes, levies, imposts, duties, charges or with-
holdings of any nature (together with any penalties, fines

or interest thereon) imposed against Lessor, Lessee or the
Equipment by any Federal, state or local government or taxing
authority upon or with respect to the Equipment or upon the
purchase, remanufacture, ownership, delivery, lease, posses-
sion, use, operation, return, sale or other disposition there-
of hereunder or in connection herewith, or upon the rentals,
receipts, or earnings arising therefrom, or upon or with res-
pect to this Lease (other than any United States Federal in-
come tax payable by the Lessor measured by net income based

on the receipt of payments provided for herein and other than
the aygregate of all state or local taxes measured by net in-
come bhased on such receipts, except for any such tax which is
in substitution for or relieves the Lessee from the payment

of taxes which it would otherwise be obligated to pay or reim-
burse as herein provided) unless, and to the extent only that,
any such tax, levy, impost, duty, charge or withholding is
bzing contested by Lessee in good faith and by appropriate
proceedings which do not adversely affect the property or rights
of the Lessor hereunder. 1In addition, Lessee shall pay on de-
mand the amount of any Federal, state and local taxes required
to be paid by Lessor in respect of the receipt of amounts re-
fecrred to in this Section 10. Lessee agrees to-'file, on behalf
of Lessor, all required tax returns and reports concerning the
Equipment with all appropriate governmental agencies and to fur-
nish Lessor upon request a copy of each such return or report,
including evidence of payment, within thirty (30) days after
the due date of such filing. To the extent that any taxes here-
inahove referred to in this Section 10 are included in Lessor's
Cost of Equipment for any Unit, Lessee shall not be obligated
under this Section 10 for indemnification with respect to such
taxes.

§11. DEFAULT

11.1 Events of Default; Remedies. 1If, during the con-
tinuance of this Lease or any extension or renewal hereof, one
or more of the following events (each such event being herein
called an "Event of Default").shall occur: (i) Default, and
continuance thereof for ten (10) days, in the payment of any
rent or other amount hereunder; (ii) Any obligation of Lessee
or any material subsidiary of Lessee for borrowed money or pay-
ment of rent (other than any such obligation of any such subsi-
diary to Lessee or any other subsidiary) becomes or is declared
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Equipment described in such Certificate of Acceptance as
being included therein and covered thereby to the full ex-
tent of the amounts herein required and shall name Lessor
as an additional insured party thereunder with respect to
such Units of Equipment. All such policies shall contain
an agreement by the insurers that such policies shall not
be cancelled without at least thirty (30) days' (if insur-
ance industry practice so allows) prior written notice to
Lessor. .

§9. REPORTS AND INSPECTION

On or before April 30 in each year, commencing with the
calendar year 1981, Lessee will furnish to Lessor an accurate
statement: (i) setting forth as at the preceding December 31
the amount, description and numbers of all Units of Equipment
then leased hereunder, the amount, description and numbers of
all Units of Equipment that have suffered a Casualty Occur-
rence during the preceding calendar year or are then under-
going repairs (other than running repairs) or then withdrawn
from use pending such repairs (other than running repairs)
and such other information regarding the condition and state
of repair of the Equipment as Lessor may reasonably request;
(ii) stating that, in the case of all Units of Equipment re-
painted or repaired during the period covered by such state-
ment, the numbers and markings required by §6 hereof and by
the PRA have been preserved or replaced; and (iii) setting
forth a description of the insurance in effect with respect
to the Equipment pursuant to §8 hereof and stating that such
insurance insures the Equipment in amounts (subject to cus-
tomary deductibles) and against risks customarily insured
against by railroad companies in respect of similar equipment,
and, 1n any event, comparable in amounts and against risks cus-
tomarily insured against by Lessee in respect of similar equip-
ment owned by it. Lessor, at its sole cost and expense, shall
have the right by its agents, to inspect the Equipment and
Lessee's records with respect thereto at such reasonable times
as Lessor may request during the continuance of this Lease.
Lessee shall promptly notify Lessor of any material changes
of which Lessee has knowledge in its insurance coverage in
effect with respect to the Equipment pursuant to §8 hereof.

§10. TAXES.

Lessee agrees to pay and discharge (and does hereby agree
to indemnify and hold Lessor harmless from and against) all
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to be due and payable prior to its express maturity by reason
ol detfault by Lessee or any such subsidiary in the performance
or observation of any obligation or condition; (1ii) befault in
the performance of any of Lessee's agreements herein set forth
(and not constituting an event of default under either of the
preceding clauses of this §11.1 and continuance of such default
for thirty (30) days after notice thereof from Lessor to Les-
see; (iv) Any representation or warranty made by Lessee in
this Lease is untrue in any material respect, or any statement,
report, schedule, notice or other writing furnished by Lessee
to Lessor in connection herewith is untrue in any material res-
pect on the date as of which the facts set forth are stated or
certified; or (v) Lessee or any subsidiary of Lessee becomes
lnscivent or admits in writing its inability to pay its debts

as they mature, or applies for, consents to or acgquiesces in
the appointment of a trustee or a receiver for Lessee or any
such subsidiary of any property of either thereof; or, in the

absence of such application, consent or acquiescence, a trustee
or r-ceiver is appointed for Lessee or any such subsidiary, or
for 2 substantial part of the property of any thereof, and is
not dischargeda within sixty (60) days; or any bankruptcy, reor-
ganization, debt arrangement or other proceeding under any bank-
ruplcy or insolvency law or any dissolution or liquidation pro-
ceeding is instituted by or against Lessee or any material sub-
sidaiary of Lessee, and, if instituted against Lessee or any ma-
terial subsidiary of Lessee is consented to or acguiesced in by
Lesswe or any material subsidiary of Lessee or remains for sixty
(60) days undismissed.

Upon the happening of an Event of Default, Lessor shall

(except to the extent otherwise required by law) be entitled
to:

(1) Proceed by appropriate court. action or actions
to enforce performance by Lessee of the applicable cove-
nants and terms of this Lease or to recover damages for
the breach thereof;

(ii) Repossess any or all Units of Equlpment
without prejudice to any remedy or claim hereinafter
referred to;

(iii) Elect to sell any or all Units of Equipment,
after giving fifteen (15) days' notice to Lessee, at
one or more public or private sales and recover from
Lessee as liquidated damagcs for Lessee's default here-
under an amount equal to the amount, if any, by which
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(A) the sum of: (1) the aggregate Casualty Value of such
Units of Equipment on the date such notice is given; (2)
all rent owing hereunder to and including the rent pay-
ment date immediately following the date such notice is
given; (3) all costs and expenses incurred in searching
for, taking, removing, keeping, storing, repairing, re-
storing, and selling such Units of Equipment; (4) all
other amounts owing by Lessee hereunder, whether as addi-
tional rent, indemnification or otherwise; and (5) all
costs and expenses, including (without limitation) reason-
able legal fees and expenses, incurred by Lessor and a
result of Lessee's default hereunder, exceeds (B) the
amount received by Lessor upon such public or private
sales of such Units of Equipment;

(iv) Upon notice to Lessee receive prompt payment
from Lessece of an amount equal to the aggregate Casualty
Value on the date such notice is given of all Units of
Bquipment which have not been sold by Lessor pursuant to
clause (i1i) above plus, to the extent not otherwise re-
covered from Lessee pursuant to said clause (iii) above:
(1) any rent and other amounts owing hereunder to and
including the rent payment date immediately following
the date such notice is given; (2) all costs and expen-
ses incurred in searching for taking, removing, keeping,
storing, repairing and restoring such Units of Equipment;
(3) all other amounts owing by Lessee hereunder whether
as additional rent, indemnification or otherwise; and
(4) all costs and expenses, including (without limita-
tion) reasonable legal fees and expenses, incurred by
Lessor as a result of Lessee's default hereunder; pro-
vided that upon receipt of payment in full of such amount,
Lessor shall transfer to Lessee, without any representa-
tioh or warranty of any kind, express or implied, what- -
ever title to such units of Equipment 1t may have;

(v) By notice to Lessee, declare-this Lease ter-
minated without prejudice to Lessor's rights in respect
of obligations then accrued and remaining unsatisfied; or

(vi) Avail itself of. any other remedy or remedies

provided for by any statute cr otherwise available at law,
in equity, or in bankruptcy or insolvency proceedings.

The remedfes herein set forth or referred to shall be cumula-
tive. The references to additional rent in clauses (iii) and
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(1v) of this provision shall each include, without limitation,
Interest at the applicable rate specified in §4.4 hereof, to

the date ol receipt by Lessor of the amount payable under said
clause, on installments of rent owing hereunder to and including
the rent payment date immediately following the date on which
notice is given under said clause, from the respective due

dates of such installments, and such interest on all other
costs, expenses and losses for which Lessor is entitled to
payment. under said clause from the respectve dates incurred

by Lessor.

11.2 Failure To Exercise Rights Is Not Waiver. The
failure of Lessor to exercise the rights granted it hereunder
upon the occurrence of any of the contingencies set forth
herein shall not constitute a waiver of any such right upon
the continuation or recurrence of any such contingencies or
simllaor contingencies.

11.3 Notice of Event of Default. Lessee shall furnish
Lessor within 30 days of any responsible officer becoming aware
of any condition which constituted or constitutes an Event of
Default under this Lease or which, after notice or lapse of
time, or both, would constitute such an Event of Default, and
which 1s continuing on the date by which such written notice
is due hereunder, written notice specifying such condition and
the, nature and status thereof. For the purposes of this §11.3,
a "responsible officer" shall mean, with respect to the sub-
joct matter of any covenant, agreement or obligation of Less-
ec in this Lease contained, any corporate officer of Lessee
who, in the normal performance of his operational responsibil-
ities, would have knowledge of such matter and the requirements
of this Lease with respect thereto.

§12. RETURN OF UNITS UPON DEFAULT

12.1 Return of Units. If this Lease shall terminate
pursuant to §11 hereof Lessor may, upon such further notice,
il any, as may be required for compliance with any mandatory
legal requirements then in force und applicable to the action
to be taken by Lessor, take or cause to be taken by its agent
or agents, immediate possession of each of the Units of Equip-
ment, or one or more of the Units of Equipment and may remove
the same from possession and use of Lessee or any other person
and for such purpose may enter upon the premises of Lessee or
any other premises where the Egquipment may be located and may
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uge and employ in connection with such removal any supplies,
services and aids and any available trackage and other facili-
tics or means of lLeéssee, subject to all mandatory requirements .
ot due process of law.

If this Lease shall terminate pursuant to §11 hereof,
Leszee shall forthwith deliver possession of the Equipment
to Lessor. Each Unit so delivered shall:

(i) be in the same operating order, repair and con-
dition as when originally delivered to Lessee, ordinary
wear and tear excepted; and (ii) meet all operating stan-
dards then in effect under the applicable rules of any
governmental agency or other organization with jurisdic-
tion, as well as all standards then in effect under the
interchange rules of the Association of American Railroads,
or such comparable standards as may then be in effect.

For the purpose of delivering possession of any Unit or
Units of Equipment to Lessor as above required, Lessee
shall at its own cost, expense and risk: (A) forthwith
and in the usual manner (including, but not by way of
limitation, giving prompt telegraphic and written notice
to the Association of American Railroads and all railroads
to which any Unit or Units of Equipment have been inter-
changed or which may have possession thereof to return the
Unit or Units of Equipment) and at the usual speed place
such Units of Equipment upon such storage tracks of Les-
se2 or any of its affiliates as Lessor reasonably may
desigynate; (B) permit Lessor to store such Equipment on
sucn tracks at the risk of Lessee without charge for in-
surance, rent or storage until such Equipment has been
sold, leased or otherwise disposed of by Lessor; and

(C) transport the same to any place on the lines of rail--
road operated by Lessee or any of its affiliates or to

any connecting carrier for shipment, all as directed by
Lessor.

The assembling, delivery, storage, insurance and trans-
porting of the Units of Equipment as hereinbefore provided
shall be at the expense and risk of Lessee and are of the
essence of this Lease, and upon application to any court of
equity having jurisdiction in the rremises Lessor shall be
entitled to a decree against Lessee requiring specific perfor-
mance of the covenants of Lessee so to assemble, deliver, store
and transport the Equipment. During any storage period, Lessee
will, at its own cost and expense, maintain and keep the Egquip-
ment in good order and repair and will permit Lessor or any
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person designated by it, including the authorized representa-
tive or representatives of any prospective purchaser, lessee

or user of any such Unit, to inspect the same. All amounts
earned in respect of the Equipment after the date of termina-
tion of this Lease shall belong to Lessor and, if received by
Lessee, shall be promptly turned over to Lessor. In the event
any Unit is not assembled, delivered and stored, as hereinabove
provided, within 60 days after such termination, Lessee shall
in addition, pay to Lessor for each day after such termination
an amount equal to the amount, if any, by which the product of:
(i) a fraction the numerator of which is the Penalty Rate (as
defined in §4.4 hereof) and the denominator of which is 360;
and (ii) the Lessor's Equipment Cost of such Unit for each such
day excceds the actual earnings received by Lessor on such Unit
for each such day; such payment shall not affect the obligation
ol lLessce to redeliver the Equipment pursuant to the first sen-
tence of this paragraph.

12.2 Lessor Appointed Agent of Lessee. Without in any
way limiting the obligation of Lessee under the foregoing pro-
visions of this §12, Lessee hereby irrevocably appoints Lessor
as the agent and attorney of Lessee, with full power and author-
ity, at any time while Lessee is obligated to deliver posses-
sion ot any Unit to Lessor, to demand and take possession of
such Unit in the name and on behalf of Lessee from whomsoever
shall be in possession of such Unit at the time.

§13. RENEWAL OPTION

Lessee shall have an option to renew for two (2) additional
terms of one (1) year each the lease term of all of the Units
of Equipment then under lease provided no Event of Default or
cvent which with notice or lapse of time or both would consti-
tute an hvent of Default has occurred and is then continuing
immnediately prior to the commencement of the renewal term
heing then elected by Lessee. If Lessee desires to exercise:.
such option to renew, it shall give Lessor written ‘notice of
its election to renew at least ninety (90) days (and not. more
than one hundred eighty (180) days) prior to the commencement
of the renewal term then being elerted stating Lessee's opin-
ion as to the fair market rental value for the Equipment to
be leased during such renewal term, and upon the expiration
of the then current term the lease of such Equipment shall be
renewed from such renewal term at the fair market rental wvalue
as hereinafter provided. A determination shall be made of the
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tairr market rental value of the Equipment as of the date of
the expiration of. such current term. If Lessee and Lessor
are unable to agree upon such fair market rental value within
thirty (30) days after receipt by Lessor of such notice, such
fair market rental value shall be determined by an independent
aprraiser selected by mutual agreement of Lessor and Lessee.
The fee of such appraiser shall be paid by Lessee. All of
the provisions of the Lease shall be applicable during any
such renewal term except for the amount of each installment
ol rent which shall be as hereinabove provided. "Lease term"
as used in the Lease shall, except where the context other-
wise requires, be deemed to include any renewal terms.

§14. RETURN OF EQUIPMENT UPON
EXPIRATION OF LEASE TERM

Ae soon az practicable on or after the expiration of the
original term or any extended term of this Lease with respect
tw any Unit which Lessee does not re-lease pursuant to §13,
Lessee will, at its own cost and expense, at the request of
Lessor, deliver possession of such Unit to Lessor upon such
storage tracks of Lessee as Lessee may reasonably designate,
in such city on the lines of Lessee as Lessor may- reasonably
designate, or in the absence of Lessor's designation, in such
city on the lines of Lessee as Lessee may designate, and per-
mit Lessor to store such Unit on such tracks for a period not
exceeding three months and transport the same, at any time
within such three month period, to any reasonable place on the
lines of railroad operated by Lessee, or to any connecting
cavrier for shipment, all as directed by Lessor, the movement
and stovage of each such Unit to be at the expense and risk
ol Lessee (including the insurance required by §8.7 hereof).
buring any such storage period Lessee will maintain each Unit
ar. required by §8.1 hereof and will permit Lessor or any per-
son designated by 1it, including the authorized representative
or representatives of any prospective purchaser, lessee or
user of such Unit, to inspect the same; provided, however,
that Lessee shall not be liable, except in the casé of negli-
gence ol Lessee or of its employees or agents, for any injury
to, or the death of, any person excrcising, either on behalf
of Lesscor or any prospective purchaser, lessee or user, the
rights of inspection granted under this sentence. Each Unit
returned to Lessor pursuant to this §14 shall: (i) be in the
same operating order, repair and condition as when originally
delivered to Lessee, ordinary wear and tear excepted; and
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(ii1) except for additions, modifications and improvements
which Lessee is entitled to remove under the provisions of
§7.2 of this Lease, meet all operating standards then in
effect under the applicable rules of any governmental agency
or other organization with jurisdiction, as well as-all stan-
dards then in effect under the interchange rules of the Asso-
ciation of American Railroads or such comparable standards as
may then be in effect. The assembling, delivery, storage and
transporting of the Equipment as hereinbefore provided are of
the essence of this Lease, and upon application to any court
of equity having jurisdiction in the premises, Lessor shall
beé entitled to a decree against Lessee requiring specific per-
formance of the covenants of Lessee so to assemble, deliver,
store and transport the Equipment. All amounts earned in res-
pect of the Equipment after the date of termination of this
Lease shall belong to Lessor and, if received by Lessee,
shall be promptly turned over to Lessor. In the event any
Unit 15 not assembled, delivered and stored, as hereinabove
nrovided, within 60 days after such termination, Lessee
shall, in addition, pay to Lessor for each day thereafter an
amount equal to the amount, if any, by which the product of:
(A) a fraction the numerator of which is the Penalty Rate (as
defined in §4.4 hereof) and the denominator of which is 360;
and (B) the Lessor's Equipment Cost of such Unit for each
such day exceeds the actual earnings received by Lessor on
such Unit for each such day.

§15. SUBLEASE, ASSIGNMENT,
MERGER, ETC. BY LESSEE.

15.1 So long as Lessee shall not be in default under
this Lease, Lessee shall be entitled to the possession and
use of the Units of Equipment in accordance with the terms
of .this Lease, but, wihout the prior written consent of Les-
sor, Lessee shall not assign, transfer or sublet its lease-
hold interest under this Lease in any of the Equipment. Les-
see shall not, without the prior written consent of Lessor,
part with the possession or contrcl of, or suffer or allow to
pass out of its possession or control, any of the Equipment,
except to the extent permitted by the provisions of Section
15.2 below.

15.2 So long as Lessee shall not be in default under
this Lease, Lessee shall be entitled to the possession of
the Equipment and to the use thereof upon the lines of rail-
road or upon the lines of any affiliate or upon lines of
railroad over which Lessee has trackage or other operating
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rights or over which railroad equipment of Lessee is regu-
larly operated pursuant to contract, and also to permit the
usc of the Equipment upon other railroads in the usual inter-
change of traffic, if customary at the time, but only upon
and subject to all the terms and conditions of this Lease.
Lessee may receive and retain compensation for such use from
other rzilroads using any of the Equipment. Lessee agrees
that during the term of this Lease, Lessee will not use or
permit the use of any Unit outside of the United States of
America, except occasional use permitted in Canada as long

as such use does not involve regular operation or maintenance
outside the United States of America. No assignment, sub-
lease or interchange entered into by Lessee hereunder shall
relieve Lessee of any liabililty or obligations hereunder
which shall be and remain those of a principal and not a
surety.

15.4 Mothing in this Section 15 shall be deemed to reos-

trict the right of Lessee to assign or transfer its leaschold
interest nnder this Lease in the Equipment. or possession of
tue Eguipment to any corporation (which shall have expressly

aszumed in writing the due and punctual payment and perfor-

mance: of all obligations hereunder of Lessee) into or with

which Lessee shall have become merged or consolidated or which
shall hoave acquired the property of Lessee as an entirety or
substantially as an entirety.

§16. ASSIGNMENT BY LESSOR

Lessor and any direct or remote assignee of any right,
title or interest of Lessor hereunder shall have the right
at any time or from time to time to assign part or all of
1ty right, title and interest in and to this Lease. Wwithout
limiting the foregoing, Lessor and any such assignee shall
have the right at any time or trom time to time to transfer,
subject to Lessee's rights under this Lease, any Uhit or
Units of Equipment.

Lessor may obtain financing tiirough a financial institu-
tion and secure such financial institution ("Secured Party")
by granting a security interest or other lien on any or all
ot the Eqguipment, this Lease and sums due under this Lease.
In such event: (i) the security agreement or lien instrument
will specifically provide that it is subject to Lessee's
rights as herein provided; (ii) such assignment of this Lease



will not relieve Lessor from its obligations hereunder or
be construed to be an assumption by Secured Party of such
obligatione (hut Secured Party may perform, at its option,
some or all of Lessor's obligations); (iii) upon request by
Secured Party, Lessee will make all payments of rental and
other amounts due hereunder directly to Secured Party; (iv)
Lessee's obligations hereunder, including (without limita-
tion) its obligation to pay rent and other amounts due here-
under, shall not be subject to any reduction, abatement,
defense, setoff, counterclaim or recoupment for any reason
whatsoever, which, however, shall not prevent Lessee from
asserting any .claim separately against Lessor; and (v) Les-
see will not, after obtaining knowledge of any such assign-
ment, consent to any modification of this Lease without the
consent of Secured Party.

§17. RECORDING

Lessee, at its own expense, will cause this Lease to be
filed with the Interstate Commerce Commission pursuant to
49 U.5.C. §11303. Lessee will from time to time do and per-
Foi'm any other act and will execute, acknowledge, deliver,
file, reyister, record (and will refile, reregister, deposit
and redeposit or rerecord whenever required) any and all fur-
ther instruments required by law or reasonably requested by
Lessor for the purpose of proper protection, to its satisfac-
tion, of Lessor's interest in the Equipment or for the purpose
of carrying out the intention of this Lease and Lessee will
promptly furnish to Lessor evidence of all such filing, regis-
tering, depositing, recording and other acts which may be re-
quired under this §17, and an opinion or opinions of counsel
for Lessee with respect thereto satisfactory to Lessor. This
Lease shall be filed with the Interstate Commerce Commission
prior to the delivery and acceptance hereunder of any Unit.

§78. INCOME TAX INDEMNIFICATION

18.1 Tax Assumptions. It iz the intent of the parties
to this Lease that it will be recognized as a lease for all
Federal, state, city and local income taxes or franchise taxes
imposed on or measured by net income, and that this Lease does
not convey to Lessee any right, title or interest in the Equip-
ment except as Lessee. 1In accordance with that intent, this
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lieiise has been entered into on the assumptions (the "Tax Assump-
tions") that for United States income tax purposes (and to the
extent spplicable for state, city and local tax purposes):

(i) Lessor, as the owner of the Equipment will be

entitled to such deductions, credits and other benefits
as are provided by the Internal Revenue Code of 1954, as
amended to the date hereof (the "Code"), to an owner of pro-
perty, including, without limitation: (A) the maximum de-
preciation deduction on the Remanufactured Cost of each
Unit of Equipment authorized under Section 167 of the Code
(the "ADR Deduction"); (1) utilizing a 12-year depreciable
l1if=, which is the lower limit listed in Revenue Procedure
77-10, 1977-1 CB548 for property in Asset Guideline Class
No. 00.25, as in effect at the remanufacture closing date,
as defined in PRA, for such Unit, in accordance with the
Class Life Asset Depreciation Range System described in
Section 167 (m) of the Code and the Treasury Regulations
promalgated thereunder as in effect on the date hereof;
(2) employing initially the 200% declining balance method
of ‘depreciation with a change, not requiring the consent
of the Commissioner of Internal Revenue, to the sum of
the years-digits method of depreciation when most benefi-

. cial to Lessor, as permitted by the Code and regulations
as of the remanufactured closing date for such Unit; (3)
including in the basis of each Unit the entire Remanufac-
tured Cost; (4) depreciating to a net salvage value of zero
after taking into account the reduction of salvage value
permitted by Section 167(f) of the Code; and (5) utilizing
the modified half-year convention as provided in Regulation
Section 1.167(a)=11-(c)(2)(ii1); (B) the maximum deprecia-
tion deduction on the Locomotive Acquisition Cost of each
Unit: (1) utilizing the same 12-year life as described in
subparagraph (A) (1) hereof; (2) employing initially the
150% declining balance method of depreciation provided in
Section 167(b)(2) of the Code with a change, not requiring
the consent of the Commissioner of Internal Revenue, to the
straight-line method of depreciation provided in Section,
167(b)(1) of the Code, (3) including in the basis of each
Unit the entire Locomotive Acquisition Cost, depreciating
to a net salvage value of zero'as provided in subparagraph
(A)(4) hereof, and (5) utiliziayg the modified half-year con-
vention as provided in subparagraph (A)(5) hereof; and (C)
the 10% investment credit with respect to not less than
100% of the Remanufactured Cost, as defined in the PRA,
for each Unit of Equipment (the "Investment Credit"), pur-
suant to Section 38 and rclated sections of the Code; and
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(ii) each Unit of Equipment will have a fair mar-
ket value at the end of the original term of this Lease
(such fair market value being determined without includ-
ing 1n such value any increase or decrease for inflation
ov deflation during such original lease term and deter-
mined after subtracting from such value the cost, if
any, for removal and redelivery of possession to Lessor
at the end of such term) equal to at least 20% of Lessor's
Equipment Cost for such Unit, and each Unit is estimated
to have a remaining useful life at the end of the origi-
nal term of this Lease equal to at least four years.

18.2 Basic Indemnity.

(1) Lessee represents, warrants and indemnifies that:
(A) as of the remanufacture closing date, as defined in
the PRA, for each Unit, such Unit will: (1) constitute pro-
perty which qualifies for the 10% Investment Credit under
Sc¢ctions 38, 46, 48 and 50 of the Code on not less than
the Remanufactured Cost for such Unit; (2) constitute "“new
Section 38 property," within the meaning of Sections 46
and 48 of the Code, of Lessor, and will not have been used
by any person so as to preclude "the original use of such
property” within the meaning of Sections 48(b) and 167(c)
(2) of the Code from commencing with Lessor; and (3) Lessor
will be entitled to and such Unit will qualify for the ADR
Deduction using the Tax Assumption as to useful life and
methods as set forth in A(1) and A(2) and B(1) and B(2) of
§18.1 hereof; (B) Lessee will not at any time during the
terim of this Lease use or fail to use or permit the use of
any Unit in such a way as to disqualify it as "Section 38
property" within the meaning of Section 48(a) of the Code
or as property eligible for ADR Deduction; and (C) Lessee
will maintain sufficient records to verify such use, which
records will be furnished to Lessor within 30 days after
receipt of a written demand therefor;

(ii) Lessee further warrants and agrees that nei-
ther it nor any corporation controlled by it,. in control
of it, or under common control with it, directly or in-
dirvectly, will at any time take any action (other than
any action required by the tecms of this Lease) or file
any tax returns or other documents inconsistent with the
foregoing or which would increase the amount of rentals
required to be taken into income by Lessor over the amount
specified to be payable under this Lease on the dates due
hereunder except as specifically provided in this Lease,
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and that each of such corporations will file such returns,
tuke such action, and execute such documents as may be
reasonable and necessary to facilitate accomplishment of
the intent thereof. Lessee agrees to keep and make avail-
able for inspection and copying upon demand by Lessor such
records as will enable Lessor to determine the extent to
which it is entitled to the full benefit of the ADR Deduc-
tion and the Investment Credit with respect to the Equip-
ment. For purposes of this §18.2(2) it is assumed that
Lessov shall claim in its tax returns all the deductions,
credits and benefits contemplated by the Tax Assumptions.

1.3 Effect of Indemnities.

(1) Lessee's indemnification of Lessor under §18.2
hezreof will place Lessor in the same position with respect
to the transaction as if the condition indemnified against
h:al not existed. If (except as a result of the occurrence
ol any Excluded Event set forth below) Lessor shall suffer
a dicsallowance of or shall be required to recapture or
shall not have or shall lose the right to claim (any such
¢vent being hereinafter called a "Loss"), of all or any
poction of the Investment Credit or the ADR Deduction (a
"Benetit") with respect to all or part of any Unit due to:

(A) the inaccuracy of any statement in any
letter or document furnished to Lessor by Lessee
(or any officer, agent or employee thereof);

(B) the noncompliance, breach, or misrepre-
sentation by Lessee with or of any provision of
§18.2 hereof;

(C) the use of any Unit by Lessee in such
a4 way as to disqualify it as Section 38 property
within the meaning of Section 48(a) of the Code
or as property eligible for the ADR Deduction; or

(D) any actions or omissions by Lessee,
except any actions or omissions permitted by the
terms of this Lease.

Then in any such case of Loss of Benefit, subject to
the provisions of §18.3(iv) hereof dealing with contesting
a disallowance or recapture of a Tax Benefit, the rental
rate applicable to such Unit set forth in §4 of this Lease
payment of the tax attributalbiie to any Loss of Benefit un-
der the provisions of this paragraph, be increased by such
amount for such Unit as, in the reasonable opinion of Lessor,
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altoer due consultation with Lessee, will preserve for Lessor
the aflter-tax rate of return and after-tax cash flow (the
“Met Return”) that would have been realized by Lessor if such
Loss had not occurved in respect of such Unit under this Lease.
Lessee shall forthwith pay to Lessor the amount of any inter-
est and penalty which may be assessed by the United States (or
where applicable by any state or local taxing jurisdiction)
agalnst Lessor attributable to the Loss.

(ii) MNotwithstanding the provisions of §18.3(i) hereof,
there shall be no increase made in rentals nor shall any pay-
ment be required to be made by Lessee if Lessor shall have
sutfered such Loss with respect to all or part of such Unit
as a result of the occurrence of any of the following events
("Excluded bBEvents™):

(A) a Casualty Occurrence with respect to
such Unit, if Lessee shall have paid to Lessor
the amounts stipulated under §8 hereof; or

(3) a voluntary transfer or other volun-
tary disposition by Lessor or any transfer or
disposition by Lessor resulting from bankruptcy
or other proceedings for relief of debtors in
which Lessor is the debtor, whether.voluntary
or involuntary, of any interest in such Unit or
the voluntary reduction by Lessor of its inter-
est in the rentals from such Unit under this
LLease (other than pursuant to the assignment of
this Lease to a financial institution); unless,
in each case, an Event of Default shall have
occurred and be continuing; or

(C) the failure of Lessor to claim in a
timely and proper manner (including all appropri-
ate elections) in its Federal income tax return
the Investment Credit or the ADR Deduction; or

(D) the failure of Lessor to have sufficient
liability for Federal income tax against which 'to
credit such Investment Credit or sufficient income
to henefit from the ADR Deducticn, as applicable; or

(£) any amendments to the Code, IRS Regula-
tions and tax rules enacted or promulgated and
effective after the date on which Lessor becothes
the owner of each Unit; or
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(F} any participation in the residual

valie of any Unit at the expiration of the orig-
ina!l tecm of this Lease by any party other than
Lessor.

(1il) Lessor shall promptly, upon its knowledge thereof,
give written notice to Lessee of any claim or preceeding in
respect of which Lessee would be required to make indemnifi-
cation payments under the provisions of this §18. Lessor
aqgrees that if, in the opinion of independent tax counsel
se¢lected by Lessor and approved by Lessee, such approval not
t¢ bLe unreasonably withheld by Lessee ("Counsel"), a reason-
able basis to contest the disallowance or recapture of all or
a portion of the tax Benefits described above with respect to

any Unit exists-in respect of which Lessee would be required
to make indemnitication payments under the provisions of this ©
§1H 1o Lessor pursuant hereto, Lessor shall, upon written
rentizst and at the expense of Lessee, take all such legal or

orher appropriate action deemed reasonable by Counsel in

order to contest such claim, and if Lessor fails to contest,
2532e will not be required to indemnify Lessor for the Loss
of tax Ben=2fits as set forth in §18.3(i) hereof; provided,
heoever, that Lessor shall not be obligated to take any such
legal or other appropriate action unless Lessee shall first
have indemnified Lessor for all expenses which may be entailed
thecein. 1I1f within 30 days after notice from Lessor Lessee
does not request that Lessor contest the disallowance or recap-
ture of the tax Benefits or in the opinion of Counsel no rea-
sonable basis to contest such matter exists, then Lessee will
have no further right of contest;

{tv) In the event Lessee requests that Lessor contest
the disellowance or recapture of the tax Benefits and in the
opitnjon of €ounsel a reasonable basis to contest such matter
exists, then Lessor shall either take such action to contest
the disallowance or recapture prior to making payment of any
tax and interest and/or penalty attributable to the disallow-
ance or recapture with respect to Lessor of all or.any portion
of the Tax Benefits with respect to any Unit or shall make such
tax pavment (the "Tax Payment") and therecafter seek a refund.
1 Lessor contests prior to makiny such Tax Payment, such in-
dewnification payable heceunder need not be paid by Lessee
while such action is pending. In such case, if the Final Deter-
mination (as hereinafter defined) shall be adverse to Lessor,
the indemnification payable hereunder shall be computed by
shall commence payment of indemnities on the date and in the
manner and to the extent provided in §18.3(i) hereof, and on

-28-



n

o before such payment date, Lessee shall pay to Lessor as

an additional payment hereunder an amount equal to all inter-
cht oand penalty paid by Lessor in respect of such Final Deter-
mination together with an amount sufficient to maintain Les-
sor's et Return. If, preliminary to a suit for refund, Les-
scu elects to make such Tax Payment, Lessee shall immediately
reimburse lLessor in full the amount of such Tax Payment but

no adjustment shall be made to the rentals due hereunder while
snch action 1s pending. In such case, if the Final Determin-
ation shall be adverse to Lessor, the indemnification payable
herfeunder shall be computed by Lessor as of the date of such
Final Determination and Lessee shall commence payment of in-
demnities con the date and in the manner and to the extend pro-
vided in §18.3(1) hereof. If Lessor seeks a refund after making
such Ta» Payment and the Final Determination shall be in favor
of Lessor, Lessor shall forthwith upon receipt of refund of
awounty previensly paid, pay to Lessee an amount consisting of
stich refund, including any interest received.

I addition, the rentals for the Equipment shall, beginning
with the next rental payment due, and after receipt by Lessor

i such refund, be decreased to such amount or amounts as shall,

in Lhe reasonable opinion of Lessor, cause Lessor's Net Return
to equeal the net return that would have been realized by Les-
sern 1T additicnal income taxes of Owner in the amount refunded
had not been paid. Lessee agrees to pay to Lessor on demand

any reasonable expense incurred by Lessor in connection with
such conlest. For purposes of this §18 "Final Determination”
1 defined as a final decision or opinion of a court of compe-
teat jurisdiction which, in the opinion of Counsel and after
taking into consideration the liabilities created thereby, pre-
¢nrnts no reasonable basis on which to appeal;

(v) Lessee's and Lessor's agreements and obligations to
joxyY any sums which may become payable pursuant to this §18
shall survive the expiration or other termination of this
Lcase. For purposes of this §18, the term "Lessor" shall
include any affiliated group, within the meaning of Section
1504 of the Code, of which Lessor is a member if consolidated
ruturns ave filed for such aftiliated group for Federal
income tax purposes;

(vi) 1In the event the rental rates shall be increased (or
decreased) as hereinbefore provided, the Casualty Values set
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forth in §3 hereof shall be adjusted accordingly;

(vil) If any amendment to the Code, IRS Requlations or
tax vules is enacted or promulgated and made effective with
respect to any Unit prior to the time Lessor becomes the owner
of such Unit, and such amendment causes a change in the tax
benefits contemplated by Lessor, then the rental rate speci-
fied in §4 of this Lease (and the Casualty Value percentages
set forth in Schedule 2 hereto) shall be increased:  or de-
creased as necessary so as to preserve Lessor's Net Return at
the same level as if such tax benefits had not been changed.

(viii) Lessor shall furnish Lessee with a statement
from the head of its tax department indicating the total
amount for which it is entitled to be indemnified hereunder,
and further indicating that such amount is to the best of
his knowledge and belief properly calculated.

18.4 Alterations, Modifications and Improvements.

In the event and to the extent that Lessor is re-

quired to include in its gross income for Federal income tax
purposes the value of any addition, modification or improve-
ent to the Equipment or any Unit of Equipment made by Les-
see, under and pursuant to the terms of this Lease or other-
wise (all such additions, modifications or improvements des-
cribed in this sentence being hereinafter called "Alterations"),
l.essee shall pay to Lessor on each of the dates provided 1in
this Lease {or payment of the installment of rental hereunder
commencing with the first such date following the date on
which Lessce is required to furnish written notice of such
inclusion to Lessor pursuant to the following paragraph such
additiunal rentals which; after deduction of all taxes re-
gquired to he paid by Lessor on the receipt thereof under

the laws of the United States of America or any political
subdivision thereof and after taking into.account any present
or future tax benefits that Lessor reasonably anticipates it
will derive from its additional investment in the Equipment -
(including, without limitation, any available current deduc-
tion, curront and future depreciation deductions and invest-
ment tax credit), when taken together with the amount of any
rental installments due on such dates under this Lease (but
with appropriate adjustment on any such date for any such
rental installment which for any reason shall not in fact be
paid by Lessee), will, in the reasonable opinion of Lessor,
cause Lessor's Net Return to egqual the Net Return that would
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cause l.essour's Net Return to equal the Net Return that would
have heen realized by Lessor if the value of any such Altera-
tion had not been includible in Lessor's gross income. The
Casualty Values payable with respect to the Equipment shall
be adjusted in amounts calculated in a similar such manner by
Lessor;

§19. LESSEE'S ADDITIONAL WARRANTIES .
AND REPRESENTATIONS

Lessee represents and warrants that:

(i) Lessee is a corporation duly organized and existing
in gooa standing under the laws of the State of Delaware;

(ii) Lessee is duly authorized to execute and deliver
the PRA and this Lease, and is and will continue to be duly
authorized to lease the Equipment hereunder and to perform
its obligations hereunder and under the PRA;

(iii) The execution and delivery of the bills of sale by
the owners of the locomotives under the PRA, and the execution
and delivery of the PRA and this Lease by Lessee, and the per-
formance by Lessee of its obligations hereunder and thereunder,
do not and will not conflict with any provision of law (inclu-
ding without limitation the provisions of 15 U.S.C. §20) or of
the charter or by-laws of Lessee or of any indenture, mortgage,
deed of trust or agreement or instrument binding upon Lessee or
to which Lessee is a party;

(iv) The execution, delivery and performance of the bills
cf sale by the owners of the locomotives and the PRA and this
Lease by Lessee, and the consummation by Lessee of the trans-
actions ccntemplated hereby and thereby do not.and will not re-
gquire the consent, approval or authorization of, or notice to,
any Federal or state governmental authority or public regula-
tory body;

(v) Lessee's financial statement as at March 31, 1980,
a ‘copy of which has been furnished to Lessor, has been pre-
pared in conformity with the Uniform System of Accounts for
Railroad Companies prescribed by the Interstate Commerce Com-
mission (the "ICC") applied on a basis consistent with that
of the preceding fiscal year and presents fairly the financial
condition of Lessee as at the date thereof, and the results
of its operations for the period then ended, and since such
date there has been no material adverse change in its finan-
cial conditiony; ' :
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(vi) ‘the PRA and this Lease are legal, valid and binding
obligations enforceable in accordance with their respective
texrms;

(vii) There are no pending or threatened actions or pro-
ceedings before any court or administrative agency which will
to a material extent adversely affect the financial condition
or continued operation of Lessee and its subsidiaries on a
consolidated basis (except as previously disclo$ed in writing
by Lessee to Lessor); :

(viil) The fair market value of the reusable component
parts included in each used locomotive to be purchased by
Lessor under the PRA and the bills of sale is not in excess
of the Locomotives Acquisition Cost for each such locomotive
and the fair market value of each Unit after the remanufac-
‘ture thereof shall be at least equal to the total of the Lo-
comotives Acquisition Cost plus Remanufactured Cost for such
Unit; -

(ix) Upon the purchase by the Lessor of the used-locomo-
tives pursuant to the PRA, no mortgage, deed of trust, inden-
ture, lease or other lien or security interest of any nature
whatsoever which now covers or affects any property or inter-
est will attach or thereafter will attach to the Equipment or
in any manner affects or will affect adversely Lessor's right,
title and interest therein, provided, that this representation
and warranty shall not be considered bredached by any lien
attaching to the leasehold interest of Lessee under this Lease
by reason of any existing or future mortgage to which Lessee
1s a party covering substantially all of Lessee's railroad
property.

§20. CONDITIONS TO LESSOR'S OBLIGATIONS.

20.1 Lessor shall not be obligated to make payment of
the Remanufacture Costs for any Unit. of Equipment under the
PRA and lease such Unit to Lessee under this Lease unless:

(i) All of Lessee's repr2sentations and warranties
in Section 19 of this Lease and all other representations
and warranties made herein and in the PRA shall be true
and correct as though made as of the remanufacture closing
date, as defined in the PRA, applicable to such Unit or
Units of Equipment;
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(i1) No litigation or governmental proceedings shall
be threatened or pending against Lessee or any material '
subsidiary of Lessee which in Lessor's reasonable opinion
will to a material extent adversely affect the financial
condition or continued operation of Lessee and its subsid-
iaries on a consolidated basis as of the remanufacture clo-
sing date, as defined in the PRA, applicable to such Unit
or Units of Equipment;;

(iii) No Event of Default, or event which with no-
tice or lapse of time or both will constitute an Event of
Default, shall have occurred or be continuing hereunder as
the remanufacture closing date, as defined in the PRA, ap--
plicable to such Unit or Units of Equipment: '

(iv) Lessee shall have furnished to Lessor, in form
and substance satisfactory to Lessor, the following on or
prior to the first remanufactured closing date, as defined
in the PRA, for ‘any Unit:

(A) Resolutions of the Board of Directors of
Lessee, certified by its Secretary or an Assistant Secre-
tary, authorizing the lease of such Equipment hereunder,
the execution, delivery and performance by Lessee of the
PRA and this Lease, and the execution and delivery of the
Certificates of Acceptance required under the PRA and this
Lease, designating the title of the officers of Lessee
authorized to execute and deliver the Certificates of
Acceptance;

(B) A favorable opinion of counsel for Lessee,
acceptable to Lessor, to the effect that:

(1) Lessee 1s a corporation duly organized  _.
and existing in good standing under the laws of
the State of Delaware;

(2) Lessee is duly authorized to execute
and deliver the PRA, the bills of sale, the Cer-
tificates of Acceptance and this Lease and is duly
authorized to lease the Equipment hereunder and to
perform its obligations lLiereunder and thereunder;

(3) The execution and delivery of the PRA,

the bills of sale, the Certificates of Acceptance
and this Lease and the performance by Lessee and
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the owners of the used Locomotives of their obli-

.gaticns hereunder and thereunder do not and will

Kerr,

not conflict with any provision of law (including
without limitation the provisions of 15 U.S.C. §20)
or of the charter or by-laws of Lessee or of any
indenture, mortgage, deed of trust or agreement or
instrument binding upon Lessee or to which Lessee
is a party;

(4) The execution, delivery and performance
of the PRA, the bills of sale, and the Certificates
of Acceptance and this Lease and the consummation by
Lessee of the transaction contemplated hereby and
thereby does not require the consent, approval or
authorization of, or notice to, and Federal or state
governmental authority or public regulatory body;

(5) The PRA, the bills of sale, the Certifi-
cates of Acceptance and this Lease are legal, valid,
and binding obligations enforceable in accordance
with their respective terms (except as may be affec-
ted by bankruptcy, reorganization, insolvency and
similar laws affecting the rights of creditors
generally):;

(6) There are to the knowledge of such counsel
no pending or threatened actions or preceedings be-
fore any court or administrative agency which will,
in the opinion of such counsel, to a material extent
adversely affect the financial condition or continued
operation of Lessee and its subsidiaries on a consol-
idated basis;

(7) Uniform Commercial Code financing state-
ments have been executed and filed as required under
the laws of Illinois, this Lease has been duly filed
and recorded with the ICC pursuant to Section 11303(a)
of the Revised Interstate Commerce Act, and such fil-
ings and recordings will protect Lessor's interests
in and to the Units of Equipment, and no further fil-
ing or recording (or giving of notice) with any other
federal, state or local government is necesary in
order to protect the interests of Lessor in and to
the Equipment;

(C) An appraisal certificate issued by Mr. Alexander
an independent appraiser, to the effect that:
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(1) the fair market value of the reusable
compcenent parts included in each of the used
locomotives purchased by Lessor under the PRA
does not exceed the Locomotives Acquisition
Cost for each such locomotive;

(2) the fair market value of the Equipment
upon completion of their remanufacturer under
the PRA was at least equal to the following:

Type of Fair Market Value Upon
Locomotive Completion of Remanufacture
Two (2) Model GP-11 Locomotives $ 932,000
Ten (10) Model SW~-14 Locomotives $3,980,000

(3) each Unit of Equipment on the date of
delivery thereof to Lessor upon completion of
their remanufacture under the PRA will have an

. estimated useful life of at least four (4) years
beyond the ‘expiration of the Lease Term (exclu-
ding any renewal terms) for the Equipment under
this Lease and an estimated fair market value at
the end of such term of at least twenty percent
(20%) of Lessor's Cost of Equipment for such Unit,
without including in such fair market value any
increase or decrease for inflation or deflation
during such term of the Lease; and

(4) setting forth the manner in which such
fair market value and useful life were determined.

(D) Original or true and accurate copies of pol-
icies, certificates or riders of insurance required by
§8.7 hereof.

, (v) Lessee shall have furnished to Lessor, in form and
substance satisfactory to Lessor, the following on or prior
to the remanufactured closing date, as defined in the PRA ap-
plicable to such Unit or Units of Eguipment:

(A) An invoice covering the Unit or Units. of
Equipment;

(B) A Certificate of Acéeptance signed by an
officer of Lessee (as the authorized representative of
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Lessor hereunder and under the PRA) confirming delivery
to, ana acceptance by, Lessor under the PRA and the Les-
see under this Lease of such Unit or Units of Equipment;

(C) An opinion of Lessee's counsel, satisfactory
tuo Lessor, that acceptance by Lessor of such Unit or
Units cf Equipment and payment therefor by Lessor shall
be effective .to transfer to Lessor good title to such
Units of Equipment, free of all claims, liens or encum-
brances of any nature; and

(D) Such other releases, financing statements,
waivers and other documents as Lessor may reasonably-
request to insure that the Equipment will not be sub-
ject to any lien, charge, encumbrance, security inter-
est or other similar interest.

20.2 HNotwithstanding any other provision contained in
this Lease or in the PRA, Lessor shall not be obligated to
make payment of the Remanufactured Costs for any Unit under
thie PRA and lease such Unit to Lessee under this Lease if on
or prior to the remanufactured closing date, as defined in
the PRA, for such Unit there shall have been: (i) an amendment
to 'the Code which changes the federal income tax rate of Les~
sor from 46%; or (ii) any amendment, modification, addition
or change made in or to the provision of the Code, the Trea-
sury Regulations under the Code (including the Treasury Regu-
lations relating to the Asset Depreciation Range System of
depreciation under Section 167(m) of the Code), published In-
ternal Revenue Service Revenue Procedures, Revenue Rulings or
other administrative interpretations, or applicable judicial
precedents (all of the foregoing amendments, modifications,
additions or changes referred to in this clause (ii) being
hereinafter collectively referred to as a "Change in Tax Law"),
which Change in Tax Law in the opinion of Lessor or in the
opinion of its counsel might preclude Lessor from realizing
the Tax Assumptions as defined in §18.1 hereof.

§21. NOTICES

Any notice required or permitted to be given by either
party hereto to the other shall be deemed to have been given
when delivered, telexed or mailed, first class, postage pre-
pald, addressed as follows:
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(aH if to Lessor: Wickes Equipment Leasing, Inc.
1010 Second Avenue
San Diego, CA 92101
Attention of President

(b) 1iIf to Lessee: 1Illinois Central Gulf Rail-
road Co.
233 North Michigan Avenue
Chicago, Illinois 60601
Attention of the Treasurer

or addressed to either party at such other address
t as such party shall hereafter furnish to the other
party in writing.

§22.  MISCELLANEOUS

22.1 Severability. Any provision of this Lease which
15 prohibited or unenforceable in any jurisdiction, shall be,
as to such jurisdiction, ineffective to the extent of such
prohibition or unenforceability without invalidating the re-
malning provisions hereof, and any such prohibition or unen-
forceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction:

22,2 Effect and Modification of Lease. This Lease ex-
clusively and completely states the rights of Lessor and Les-
see with respect to the leasing of the Equipment and supersedes
all other agreements, oral or written, with respect thereto.

No variation or modification of this Lease and no waiver of any
of its provisions or conditions shall be valid unless in writing
and signed by duly authorized signatories for Lessor and Lessee.

22.3 Third Party Beneficiaries. Nothing in this Lease
shall be deemed to create any right in any person not a party
hereto, and this instrument shall not be construed in any res-
pect to be a contract in whole or in part for the.benefit of a
third party except as aforesaid.

22.4 Lessor's Right to Perform for Lessee. If Lessee
fails to perform or comply with any of its agreements contained
herein, Lessor may, upon notice to Lessee, itself perform or
comply with such agreement, and the amount of the reasonable
cost and expenses of Lessor incurred in connection with such
performance or compliance, together with interest on such
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amount at the Penalty Rate (or such lesser amount as may be
legally enforceable) shall be payable by Lessee upon demand.
No such performance or compliance by Lessor shall be deemed
a waiver of the rights and remedies of Lessor against Lessee
hereunder or be deemed to cure a default by Lessee hereunder.

§23. EXECUTION

This Lease may be executed in several counterparts, such
counterparts together constituting but one and the same instru-
ment. Although for convenience this Lease is dated as of the
date first set forth above, the actual date or dates of execu-
tion hereof by the parties hereto is or are, respectively, the
date or dates stated in the acknowledgments hereto annexed.

§24. LAW GOVERNING

‘The terms of this Lease and all rights and obligations
hereunder shall be governed by the laws of the State of Illinois;
provided, however, that the parties shall be entitled to all
rights conferred by 49 U.S.C. §11303.

IN WITNESS WHEREOF, the parties hereto have executed or
caused this instrument to be executed as of the date first
above written.

~

ILLINOIS CENTRAL GULF
RAILROAD COMPANY

[Corporate Seal) SO 4//)
o i A
~  By: 'i;j Cf:/42;;2?; 74 ¢
Title: Vica Posaidibe? -

Attest:

o

Mae’? Secretary

WIC¥ZS EQUIPMENT LEASING, INC.

[Corporate Seal]

Atteast: 7
/

o N 4 |
/ ]/ Q{Bt ar =" |
Z&ssﬁ’ A (ijj -38-




STATE OF ILLINOIS) .
) SS.:
COUNTY OF COOK )

On this 2 Th day of ézbbmJL. 1980, before me per-
sonally appeared ;é Z o b - , to me personally known,
who, being by me duly sworn, says that he is 7. ce tte<cn-r
of ILLINOIS CENTRAL GULF RAILROAD COMPANY, that one
of the seals affixed to the foregoing instrument is the corpor-
ate seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said cor-
poration.

. . . 7 . .
ZO’L{// Pt 77 G’/%»h—d\.a‘é" ~
4/' Notary Public

My Commission expires 7¢u;7~// 74
. 7

STATE OF CALIFORNIA)
} ss.:
COUNTY OF SAN DIEGO)

1
On this é. day of urc 1980, before me person-
ally appeared q :Z [\ ¢ '

Eé e to me personal known,
who, being by me (Huly sworn say® that he is the {;{LtpiL*j-
of WICKES EQUIPMENT LEASING, INC., that one of
the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority.of its
Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

Oty o 2t

Notary Public(

My Commission expires

OFFICIAL SEAL
DEBBIE L. TULLY
MOTARY PUBLIC - CAUFORNIA
PRINCIPAL OFFICE 1y

?f My Commissi AN DIEGO couny
K A stion Expires May 1, 1984
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Gp-11

Sw-14

Cuantity
2

10

Locomotive
Acquisition

Price

SCHEDULE 1 TO LEASE

$ 112,000

400,000

$ 512,000

Remanufacture
Cost

$ 820,000

3,580,000

$4,400,000

Lessor's
Cost of

Equipment
$ 932,000

3,980,000

$4,912,000

' Road
Numbers

ICG 8739-
8740

ICG 1429-
1438

Estimated
Delivery

June-July
1980
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SCHEDULE 2 TO LEASE

CASUALTY VALUES

Casualty Payment Dates Percentage of Lessor's

Equipment Cost

(Acceptance to Interim

Rent Date)

10/31/80 101.3677107
1/31/81 102.3385271
4/30/81 103.0275945
7/31/81 103.6495524

10/31/81 104.2039155
1/31/82 104.6884847
4/30/82 105.1015755
7/31/82 105.4481627

10/31/82 105.7351305
1/31/83 105.9567950
4/30/83 106.1115799
7/31/83 106.1983214

10/31/83 100.2474355
1/31/84 100.2133047
4/30/84 100.1131909
7/31/84 99.,9435093

10/31/84 99.7205057
1/31/85 99.4339303
4/30/85 99.0822487
7/31/85 98.6583053

10/31/85 92.2045527
1/31/86 91.6679568
4/30/86 91.0668132
7/31/86 90.3925457

10/31/86 89.6699544
1/31/87 88.8845901
4/30/87 88.0349376
7/31/87 87.1103221

10/31/87 80.1585259
1/31/88 79.1254169
4/30/88 78.0283039
7/31/88 76.8544141

10/31/88 75.6368782
1/31/89 74.3571508
4/30/89 73.0137306
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Casualty Payment Dates Percentage of Lessor's

Equipment Cost

(Acceptance to Interim

Rent Date)
7/31/89 71.5917477
10/31/89 70.1284991
1/31/90 68.6033921
4/30/90 67.0149335
7/31/90 65.3461569
10/31/90 63.6385265
1/31/91 61.8694028
4/30/91 60.0373017
7/31/91 58.1231609
10/31/91 56.1726126
1/31/92 54.1609717
4/30/92 52.0867636
7/31/92 49.9303628
10/31/92 47.7431570
1/31/93 45.4977168
4/30/93 43.1926365
7/31/93 40.8034020
10/31/93 38.3850080
1/31/94 35.9082377
4/30/94 33.3716819
7/31/94 30.7453844
10/31/94 28.0842051
1/31/95 25.3587890
4/30/95 22.5675855
7/31/95 19.7337520
Thereafter 20.0000000
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SCHEDULE 3 TO LEASE

Liability Coverage provides Bodily Injury, Pro-
perty Damage, Federal Employers Liabililty Act, including
Liability.

Blanket Fire Coverage provides coverage for fire,
lightning and extended coverage including collision and
overturn and derailment of diesels.
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EXHIBIT D

RAILROAD EQUIPMENT PURCHASE AND LEASE ASSIGNMENT AGREEMENT
WICKES COMPANIES, INC. AND BARCLAYSAMERICAN/LEASING, INC.

CONSENT, ACKNOWLEDGEMENT AND OFFICER'S CERTIFICATION

The undersigned officer of Illinois Central Railroad Company ("IC"),
(successor in interest to Illinois Central Gulf Railroad) which is lessee
of twelve (12) locomotives more fully described on the attached Schedule
1 (the "Equipment") pursuant to a Lease of Railroad Equipment dated as of
May 1, 1980 (the "Lease") with Wickes Equipment Leasing, Inc.,
predecessor of Wickes Companies, Inc. ("Wickes"), a Delaware corporation,
hereby certifies to BarclaysAmerican/Leasing, Inc. ("Barclays"), as
follows:

(i) IC hereby consents to the purchase of Equipment by Barclays and
the assignment of the Lease to Barclays;

(ii) There has been no modification or amendment of the Lease;

(1i1) All of IC's representations and warranties in the Lease are
true and correct as though made as of this date;

(iv) ©No 1litigation or governmental proceedings are threatened or
pending against IC or any material subsidiary of IC which will, to a
material extent, adversely affect the financial condition or continued
operation of IC and its subsidiaries on a consolidated basis, except as
otherwise disclosed in Securities and Exchange Commission filings;

(v) No event of default, or event which with notice or 1lapse of
time or both might constitute an event of default with respect to IC, has
occurred under the Lease or i1s continuing thereunder; and to the best
knowledge of IC, Wickes is not in default under the Lease.

(vi) All Equipment 1is in good condition, normal wear and tear
excepted, and has been strictly maintained in accordance with Lease terms
and conditions, and all insurance required by the Lease has been
continuously maintained and is in full force and effect and IC will deliver
to Barclays certificates of insurance with Barclays as loss
payee/additional insured, whichever 1is appropriate;

(vii) Lessee has not subleased or assigned Equipment, and has not
previously, nor will it, place any lien or encumbrance whatsoever upon
Equipment;

(viii) Lessee consents to a correction to the following typographical
error in the Lease. Section 18.3 (iv) Effective Indemnities, page 28,
shall now read:

", « . In such case, if the Final Determination (as
hereinafter defined) shall be adverse to Lessor,
the indemnification payable hereunder shall be
computed by Lessor as of the date of such Final
Determination and lessee. . ." [Emphasis added.]




(ix) All rents and other sums owed to Lessor under the Lease will
be paid directly to Barclays, as owner and Lessor of the Equipment,
beginning September 29, 1989. Basic quarterly rent payments will be
payable by IC to Barclays beginning on October 31, 1989 and ending July
31, 1995; each in the amount of $169,950.29. Payments will be made by
wire transfer to Barclays' account number 25317 3687-0340-7003665 at
Barclays Bank of North Carolina at 201 South Tryon Street, Charlotte,

North Carolina, and shall be paid quarterly on January 31, April 30, July
31, and October 31 of each year,

(x) IC will cooperate with Barclays in complying with all terms
and conditions of the Lease, including, but not 1limited to, any

requirements pertaining to properly identifying the Equipment as property
of Barclays.

(xi) Attached hereto is a copy, duly certified, of resolutions of

IC's Board of Directors adopted at its meeting on June 11, 1980, pursuant
to the Lease.

ILLINOIS CENTRAL RAILROAD COMPANY

By:

Its:
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STATE OF ILLINOIS

COUNTY OF

I, , do hereby certify
that , personally known to me to be
the President of Illinois Central Railroad Company,
a corporation, and » bersonally
known to me to be the Secretary of said corporation, and

personally known to me to be the same persons whose names are subscribed
to the foregoing instrument, appeared before me this day in person and

severally acknowledged that as such President
and Secretary, they signed and delivered the said
instrument as President and Secretary of said

corporation, and caused the corporate seal of said corporation to be
affixed thereto, pursuant to authority, given by the Board of Directors
of said corporation as their free and voluntary act, and as the free and
voluntary act and deed of said corporation, for the uses and purposes
therein set forth. Given under my hand and seal, this day
of , 1989,

Notary Public
My Commission Expires:

-
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SCHEDULE 1

TO CONSENT, ACKNOWLEDGEMENT
AND OFFICER'S CERTIFICATION

Description of Railroad Locomotives

EQUIPMENT TYPE ICC REGISTRATION NO.
1. GP-11 Switching Locomotive ICG 8739
2. GP-1l1 Switching Locomotive 1CG 8740
3. Sw-14 Switching Locomotive ICG 1429
4, SW-14 Switching Locomotive ICG 1430
5. SW-14 Switching Locomotive ICG 1431
6. SW-14 Switching Locomotive I1CG 1432
7. SW-14 Switching Locomotive ICG 1433
8. Sw-14 Switching Locomotive ICG 1434
9. SW-14 Switching Locomotive ICG 1435
10. Sw-14 Switching Locomotive ICG 1436
11. sw-14 Switching Locomotive ICG 1437
12. Sw-14 Switching Locomotive ICG 1438
ILLINOIS CENTRAL RAILROAD
By:
Its:
Secretary

[Corporate Seall
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RELEASE

Illinois Central Railroad Company ("IC") (successor in interest to
Illinois Central Gulf Railroad) hereby releases and discharges Wickes
Companies, Inc. ("Wickes"), successor in interest to Wickes Equipment
Leasing, Inc., from all obligations under the lease agreement between IC
and Wickes dated May 1, 1980 ("Lease") except for those obligations which
occurred, or arise out of or are attributable to events which occurred
prior to September 29, 1989 ("Presale Events"). With regard to Presale
Events, Wickes shall have all the rights and remedies that may be
available to it in its capacity as lessor under the Lease.

ILLINOIS CENTRAL RAILROAD COMPANY

ATTEST: By:

Its:

Secretary

[Corporate Seal]

STATE OF

COUNTY OF

I, » a Notary Public for said County
and State aforesaid, hereby certify that

personally came before me this day and acknowledged that __he is
Secretary of Illinois Central Railroad Company, and that by authority duly
given and as the act of the corporation, the foregoing instrument was signed

L

in its name by its President, sealed with its corporate
seal, and attested by self as its Secretary.

WITNESS my hand and official seal, this day of ’
19 .

Notary Public
My commission expires:




